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Gentlemen:

In accordance with the provisions of Section 20c of the
Interstate Commerce Act and Rules and Regulations of the 4
Intergtate Commerce Commission ("ICC") thereunder, there is . . o
submitted herewith for filing and recordation a Release, _ A
Equipment Trust Agreement, Assignment, and Bill of Sale of
the railroad cars used or intended for use in connectlon
with interstate commerce as follows:

1. Three (3) executed counterparts of a Release dated
as of. January 20, 1977, releasing and discharging a security
interest and chattel mortgage granted by an Assignment and

"’
e
e

with the ICC at 11:05 a.m. on November 30, 1976, under

+
H

2. Three (3) executed counterparts of an Equipment
Trust Agreement dated as of January 19, 1977, by and between
Richmond Leasing Company. (vendor-lessee) and. Mercantile
National Bank at Dallas (trustee-~lessor), as Trustee (hereln—
after the "Equipment Trust Agreement, Series 10");

3. Three (3) executed counterpartS»of an Assignment

Leasing Company (Assignor) and Mercantile National Bank at
Dallas (Assignee), executed in connection with the Equlpment

. 4. Three (3) executed counterparts of a Bill of Sale S
dated as of January 20, 1977, between Richmond Leasing - /3
Company and Mercantile National Bank at Dallas. oy K

] : ~ » ’ !

The address of Richmond Leasing Company is 777 South i

Post Oak, Houston, Texas 77056, and the address of Mer- -

cantile National Bank at Dallas is 1704 Main Street, Dallas,’
Texas 75201. . )

y

/
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Secretary

Interstate Commerce Commission
January 20, 1977

Page Two

The equipment covered by the Release and the Bill of
Sale is described in Exhibit A hereto.

The equipment covered by the Equipment Trust Agreement
is described in Exhibit B hereto.

The Equipment covered by the Assignment is described
in Exhibit C hereto.

Enclosed is a check in the necessary amount to cover
the recordation fee.

You are hereby authorized to deliver one executed copy
of the Release, Equipment Trust Agreement, Assignment, and
Bill of Sale, with filing data noted thereon, following
recordation, to the representatives of Messrs. Dewey,
Ballantine, Bushby, Palmer & Wood, who is delivering this
letter and said enclosures to you.

Very truly yours,

RICHMOND LEASING COMPANY

- -

e,

“Vice Preiyﬁent



16

4

4

10

25

15

Quantity
and Type

tank

tank

tank

tank

tank

tank

cars

cars

cars

cars

cars

cars

EXHIBIT A

Class
DOT111A100Wl
DOT111A100W5
DOT111A100W5
DOT105A300W
DOT105A300W

DOT111A100W3

Capacity
in Gallons

Initialed
Car Numbers

16,000
20,800
20,800
33,750
33,750

23,500

RTMX

RTMX

RTMX

RTMX

RTMX

RTMX

1614-1629
2667-2670
2671-2674
3460-3469
3535-3559

2462-2476



4

4

10

25

15

30

15

10

10

85

Quantity
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16 tank cars

tank

tank

tank

tank

tank

tank

tank

tank

tank

tank

cars

cars

cars

cars

cars

cars

cars

cars

cars

cars

EXHIBIT B

Class

111A100W1
111A100W5
111A100W5
105A300W
105A300W
105A300W
105A300W
111A100W3
105A300W
111A100W5

105A300wW

Capacity
in Gallons

16,000
20,800
20,800
33,750
33,750
33,750
33,750
23,500
33,750
20,800

34,000

Initialed

. Car

Numbers

RTMX

RTMX

RTMX

RTMX

RTMX

RTMX

RTMX

RTMX

RTMX

RTMX

RTMX

1614-1629
2667-2670
2671-2674
3460-3469
3535-3559
3470-3484
3560-3589
2462-2476
3590-3599
2717-2726

3600-3684
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tank

tank

tank

tank

tank

tank

tank

cars

cars

cars

cars

cars

cars

cars

EXHIBIT C

Class
111A100W1
111A100WS
111A100W5
105A300W
105A300W
105A300W

111A100W3

Capacity
in Gallons

16,000
20,800
20,800
33,750
33,750
33,750

23,500

Initialed

Car

Numbers

RTMX

RTMX

RTMX

RTMX

RTMX

RTMX

RTMX

1614~1629
2667-2670
2671-2674
3460-3469
3535-3559
3560-3589

2462-2476
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NATTONAL BANK

$16,000,000

AT DALLAS, TRUSTED

AT DALLASZ, Trustec (herein-

under an Egquipment Trust Agreement
(hereinaiter called the Agreement)

dated as of January 19,

1977, by and between the Trustee and RICHMOND LEASING
COMPANY, a Delaware corporation (heveinafter called the
Company) hereby certifies that , Oor regis-
tered assigns is entitled to an interest of § in

Richmond Leasing Company Fquipment Trust,
surrendern

September
the Trustce

a0,
at

1989, upon
ite principal

corporate office

Serics 10, payable
Certificate to
in the State

of this



of Texas, and to interest on the amount of unpald principal,
payable on the lJast day of the months of March, Junc,
Septomber, and December in each yecar (hercinafter called
Interest Payment Dates), at the rate of 9 1/2% per annum
from the date hereof until all of the unpaid principal
amount represented by this Certificate shall have become
due, with interest on any overduc principal and intcrest, to
the extent legally enforceable, at the rate of 10 1/2% per
annum. The interest so payablo on any Interest Payment Date
will be paid to the person in whose name the Certificate (or
one or more Predecessor Certificates as defined in the
Agreecment) is registered at the close of business on the
fifteenth day of March, June, September, and December
(whether or not a business day), as the case may be, next
preceding such Interest Payment Date. Subject to Scction
2.02 of the Agreement, payment of the principal of and
interest on the Certificate will be made at said office of
the Trustee in such coin or currcency of the United States of
America as, at the time of payment, shall be legal tender
for the payment of public and privuba debts, but only from
and out of rentals or other monies received by the Trustee
and applicable to such payment under the provisicns of the
Agreement. Interest shall be computed hereunder on the
basis of a 365-day yvear.

This Certificate is one of an authcerized issue of Trugt
Certificates in an aggregate amount not ezxceeding $10,000,000,

all maturing on September 30, 1989, and issued cr to be
issued under the Agreement pursuant te which certain rail-
road oaujpmoni leased Lo the Company (oxr cash or obl LQathDU
defined in the Agrecement as "Investunent S2ouritics” in lieu
thereof, as provided in the Agreement) is aelu by the
Trustee in trust for the egual and rdtal?v benefit of the
reagistered holdexs of the Trust Certificates issued hore-
under. Reference is made to the Agreemant (copies of which

are on file with the Trustee at its said office) for a more
complete statement of the terms and provisions thereof, to
all of which the registered holder hereof, by accepting this

Certificate; asssents.

As a compulsory sinking fund for the Trust Certifi-
cates, the Agreement provides for the payment by the Company
to the Tluotc,, on or before the last day of March, June,
September, and December of each year, commnencing December 31,
1977, and continuing to and including September 30, 12890
of rental in an amcunt sufficient to redeem 1/48th of the
aggregate principal amount of the Trust Certificates out-
standing on September 30, 1977, in accordsnce with Section
5.04 (b) (4) of the Agrecment. As more fully provided in the
Agreement, the Trust Certificates are subject to redemption
through the application of suvch reutal on the last day of
March, June, September and December of each year, comnencing
December 31, 1977, and continuing to and including Septem-
ber 30, 19289, on not less than thirty (30) days prior notice
given as provided in the Agreement, at 100% of tho principal
amount thereof, together with accrued and unpaid interest to
the date fixed for redemption.

The Trust Certificates are issuable as fully registered
Trust Certificates in denominations of $10.000 or greater.
The several denominations of Trust Certificates are inter-
changeable upon presentation thereof for such purpose at
said office of the Trustee, but only in the manner, subject
to the limitations and upon payment of the charges as pro-
vided in the Rgrecment.

This Certificate is only transferable by the registercd
holder hereof in person or by duly autncrized attorney on



the books of the Truostes upon surrandor to t ’;r‘ rrustee ot
its said office of thlﬂ CﬂrthLURCU AT O : written
instrument or transfer duly executaed Dy G od
holdey in person or by sueh atternay, an fovm Sati Factory
to the Trustes, and thereupon o new Trust Certvificate or

Certificates in avithorizoed denominations for the same
aggregalte principel amount will bo dionwed to the transforce

in exchangse herefor and, if less than the then entise ﬂnpolu
principal amount hereol is transferved, a Trust Certificaste
for the remainder will be issued to the transferor. Prio
to due presentment of this Certificate for registration o
transfer, the Trustee and the Company may deemm and treat the
person in whose name this Cerxtificate is registered as the
absolute owner hereof for the purposc of recelving payment
of principel and interest and for all other purposes and
shall not be affected by any knowleddge or nctice to the
CONLIrary.

3
P
Il

in case of the happening of an Event of Default (as
defined in ihe Agreement) the principal amount reproesented
by this Certificate may become or be declsred due and pay-
able in the mannoer and with the effect provided in the
Agrecment .
te shall not be valid or become obliga-

o}

This Certifice
tory for eny purpcese untll it has been manually attested by
an avthorized officer of the Trustec.

WHEREOF, the Trustee

ficate to he signed by one of its aut
hie sicnature or & facgimile thereof, Cao
or

thoreof to be h~;“to
and to be attested ¥
bv nis sigrnatuve.

MERCALTT
AT

ATTORAL BAIK

-~ I
Trusteo

By

Authorized OFficer

ATCEST:

GUARANTY

Richnond Leasing Company, for a valuable consideration,
hereby unconditionally guarantees to the registered holder
of the within Certificate the prompt payment when due of the
principal of said Certificate, and of the interest thercon
specified in seild Certificete, with interest on any overdue
principal and intevest, to the extent legally enforceable,
at the rate of 10 1/2% per annun, all in accordance with the
terms of szid Certificate and the Equipnment Trust Agreement
referred to thercin,

RICIIMOND TEASING COMPANY

By

“President



WHERDBAS, it ig desired to secuvre to the holders of the
Trusi Ceritificates in thoe pavment of the principal thereof,
as herecinatfter more particularly provided, with interest
thereon, s hereinafier provided, poeyable quartoer-annually
on the last day of March, June, September, and Decopber in
each year, and to evidence the vights of the bolders of the
Trust Certificetes in substantially the form hereinhboefore
st forth;

NOW, THEREFORY, in consideration of the mutual coven-
ants and promises herein containoed, the parties hereto
hereby agree as follouws:

TICLL ONE
Definitions
Section 1.01. Definitions. The following terms
(extcept as otherwise expressly provided or unless the con-

text ctherwice reqguiraes) for all purposes of this Agreement
shall have the regpective meanings hereinafter specified.

The actual fair valuc of any un
ment shall be the va]u, which wmﬂ'?
length traunsaction between an i 1
buyer-useyr (other than a lessee fuchnbly in p
or a used eguipment oeaLcr) and an informed and willing
seller undsy no compulsion to 21l {(and in guch deter-
mination, costs of removal frowm the location of current

shall not be a deduction from such vaiae).

v

SHEECGIOoN

. > of any corporation shall mean any coxr-
which, dir sotly or indirvectly, contrc L O LS
controlied by, or ig undery direci o i
control with, cuch corporation. Tox
this definition, control (including
under cowmnon wUMtLdi“QmLh), h

corporation, shall mean the ssescion, di y-‘,u;iy or
indirectly, of the power to cause the direc-
tion of the menagement and pc?vcncs Of such corpora-

and

TOoany

to the of the Exicting L:?bﬂﬂ and of other
leases by Section 09, substantially in the

form annercd hereto as Exhibit C.

tion, whether through the owners of voting securi-
ties or by coptract or otherwise.
Aseigrments shell moesn assigpments by the Comng

U‘I.u

' aia

Company shall wmean Richiend Leasing Company and
any succes or succecsors to it complying with the

previsions of Section 5.09 and CSection 7.04.

Corporate Trust Office shall mean the p11nc1poL
office of the Trustee in the State of Texas, at which
the corporate truat business of the Trustee shall, at
the time in guestion, be administeved, which cffice is,
at the date of execution of this Agreement, lccated at
1704 Main Strect, Dallags, Texas.

Cost, when used with respect to Eguipment, shall
mean the actual cost thereof to the Company (including
direct cost of labor and material, reasonable overhead
and reasonable manufacturing profit to the manufacturer
if purchased fyvom an Affiliate of the Company), and
shall be cc“‘;m ined at the time the Bguipment is pur-
chased by thoe Cowmpany, but in no cvent shall such
actuzl cost exceed the cost of comparable Dguiosment



-

which would oktain in an arm's-length transaction

determined as provided in the definition in this
T

Section 1.01L for “actual fair value."®

’ . . ~sball mean the aggregate of (a)
cach on weposit wiih or to the credit of the Trustee
provided in Scotion 2.01 and, when reguired oy indi-
cated by the coptest, any Investuent Scecuritics pur-
chased by the use of such cash pursuvant to the pro-
visions of Section 9.05, and (L) any sums restored to
Deposited from rentals pursvant to Section 5.04 (L)
(1) (b) and on deposit with or to the credit of the
Trustee.

[

v}
(6]

Engincevr's Certificete shall mean when reguirced
from the Company a certificate signed by the President
or a Vice ¥reaident of the Company 2 by any other
officer or cmulioyee of the Company appointed hy the
Company for such purpose and approved by the Trustee.

Bguipment shall mean rail tank and hopper cars
which, in the casz of the Equipment specified in
Lhklb¢p A, shall be new BEguipment first put into ser-
vice on or after the dates specified in Exhibit A and,
in the case of other Equipment, shall be new FEquipment

e

first put into service on orv after January 19, 1977

shall mean any event specified in
of Default.

rean the leases referred to

it et and other leoases buto red into after
the date horaof and prior to Septewbern
factory in fCLM and substance to (2) -
Bank at Dalias, as Interim Purchaser under the Purchas
Agreement dated as of Januavy 19, 19 7, among the
Conmpany, said Bank and i & (harein-
after called the Purchase Agranmant,, and (n) the Long-
Term Purcheser, covering Dguipment although not speci-
fied in Exhibit A as of the date of nvucuLlon herecf;
provjd@ﬁ however, that any Lessee under an Existing

i h ' zting of Baa or botter

(or its Lxisting Lease shall be qualaqxgﬁd by another
corporvate entity bhaving a Moody's Bond Rating of Baa or
better and having direcit control over such Lessee under
terms and conditions gatisfactory to the Long-Term
Purchasexr), such Existing Leage Lo be otherwise accept-
able to the Long-Term Purchasezr.

Lease shall have a Moody's Bond

The word holder, when ugsed with respect to Trust
Certificates, shall mean the registered holder of such
Trust Certificates and zhall inciude the plural as well

as the singular numbor.

Intercst Payment Dates shall wesn the last day of

March, Junc, Septenber, and December in each year.

Investment Securities shall mean (a) bonds, notes
or other debt securitiess which are issued by tho United
States Government or any Agency thereof or which are
guarantced as to principal and interest by the United
States CGovernment; (b) bonds, notes and other debt
securities which are dircect obligations of any state or
territory of the United States or of any county, city,
district or other subdivision of any such state cor
territory, provided that such sccurity shall mature
within 12 months of the date when it is purchased by
the Trustee; (¢) open market commercial paper rated A-1

Py



¢

.
-

by Standard & Foor's Corporation of a doanestic cor-
poration engagced primarily in bosiness within the
United states and having a net worth of not less than
$50,0060,000, provided such conmercial pdp() matures not
more than one yeer from the date of its issvance, and
(A) cowvtificates of deposit of or t¢me dono»* -5 in
Mercantile National Bank at Dellas or in banks or trust
companies incorporated and doing business under the
laws of the United States of Awerica or one of the
states thereof having a capital and .urplu* aggregating
at least $50,000,000, provided that such certificate of
deposit or time deposit matures withln 12 months of the
date of its purchase by the Conpany.

Long~Term Purchaser shall mee Teachiers Insurance
and Annuity Association of Ameri f;, a New York cor-
poration.

Officers' Certificate shall mcan a certificate
signed by the fo;ident oL any Vice President and by
the Treasurer or any Assistant Tressurer or the Secre-
tary or any Assistant Secrc*dzy of the Company. Iach
such certificate shall include the statements providcﬂ
for ir Section 10.03 if, and to the extent recuired by
the provisions thereof.

Opinion of Counscl shall mean an opinion in
writing signed by legal counsel {(who may be an employoe
of or counsel to the Company), provided that any such
legal counsel shall be satisfactory to the Trustee.
Each such opinion shall include the statements provided
for in Section 10.03 if and to the extent reguired by
the provisions thereof. The accentence by fF Trustec
of, and it acLiQL on, an Osinion of Ccun"~f

3 "
sufficient evidence that such coungel 1is satis
to the Trustee.

partierWT Trust Cex
“Tmean ,,‘ i of (&) the date of such
Trust LGLLl .cate or (b) Lue Gnta i Lhe Tivet Pra-
decessor Certificate 2 all or a por-
tion of the same interest in the trust created heroe-
under as that evidenced hy suach particular Trust Cer-
tificate; provided that, iL Pradecessor Certificates of
such particular Trust Certificates have different
Original Tssue Dates, the portions of such particular
Trush Certificate attributable to such FPredecoosor
Certificates shall be decwed to have suclh different
Original Iscue Dates.

Jl

outstanding, when usced with reference to Trust
Certificates, mﬁaLL mean, as of any particular tine,
all Trust Certificates auvthenticated and delivered
by the Trustee under this Agreemaent except

{(a) Trust Certificates then or theretofore
cancelled by the Trustee or delivered to the
Trustee for cancellation:

(b) Trust Certificates for the payment or
redemption of which monies in the necessary
amount shall have been deposited in trust with
the 'T'rustec; provided that, if such Trust Cer-
tificates are to be redeemcd prior to the
maturity thereof, notice of such redemption
shall have been given as provided in Arvticle IIX
or provisions satisTactory to the Trugstee shall
have been wade for giving such notice; and



Cervtificates in 1icu of or in substi-

(c) Trust
tution for wiech other Trust Ccertificates shall
have been outhenticated and delivered purs an i to

the terms of Scction 2.06, unicss proof 3
factory to the Trustee 1s progontoed that ans such
Ex N4

5

Trust Cerviricancs are beld by holders du Gue
course,

any particular Trust
evious Trust Certificate
the same interest in the
evidencad by such

CPTtJfJ”dt” 1
evidencing all
trust creatsd ha“'
particular Tyus ~3f and, for the purposes of
this defipmtlon any Trus Co,._{1<;te excecutad and
delivered under Section 2.06 in | of a lost, de-
stroyed or stolen Tvust Certificate shall be decmed to
evidence the same interest in the trust crcated here-
under ac the loct, destroved cx stolen Trust Certifi-

bt

cate.

'rusts shall mgxai i

aL Trusts, Sevies 3, 4, 5, 6, 7,
8, and ¢, CnLubl?“HGd by the CQU“uzy pLL~hJLt to the
following Bguipment Trust Acoreemants: Series 3 -~
Equipment Trust z7r90mwnt de~o as of October 1
by and between The Pirst Naticnal Bank of Fort Worth
(successeor to Bank of the Soutnwest Wational hescociation,
Houston, Houston, Texas), as Trus SCInpany
Serics 4 - Eguipment Trust :

September 1, 1972, by and

York, Wew York (s LLPVﬂSQ|

Hemstead, New anx*r) ; g ana% Cowmoarny:
Series L — Fgui pmnub Trust J emant dated as of
1, 1973, by and bhelwsel pank, Now Yo
York (:u.c&zscv to Sec ALL“ Netional Reunk, ¥empste
New York), ag Trustee, and ti SRERY i
Eguipnent Trust Agreewment =3 as of March
and betwaoen The Dirst National Benk of Fe )"" ‘orth, as
Trustee, and the Conmpany; Series 7 - bguipmen' “Vu t
Agreement dated as of Februery 1, 1875, by and :
The TFirst Wational Bank of royt Worth, as
the Company:; Sevies 8 - Bguipment : datcc
as cf Janvary 30, L97¢, by and between The ¥irst Netional
Bank of Fost Worth, as Trustece, znd the Company; and
Series 9 - Dguipment Trust Agreerent dated as of

August 30, }”76 by and between the Pirst HNetional Rank
of Fort VWortr as Trustee, and tho Company.

(chpdmzaﬁg Pank, Now
ity Natioral Ranl,

et shall mean a written recuest for the
'.éin gpecificd, deiivered to the Trustce,
nwore than ten days pricr to the date of
the Trustee and signed on behalf of the

GplLVPJY to
Company by the President or a Vice President of the

O

Company.

Regponsi r shall mean the chairman of the
board of directors, the presidant, every vice prosi~
dent, the cashier, and every other officer or assist
officer of the Trustee other than those Sp@CifLC&lly
mentioned above, to whom any corporate trust matter is
referred because of his knowledge of, or familiarity
with, the particular subject

3—4
2

Tangible Net Worth shall wmean the aggregate of the
capital gsi

ck (bufuégaihdlng treasury stock and capital
stock subscribed and unissued) and surplus {(including
earned surplus, capital surplus ond the balance of the
current prefit and logs account not transferred to
surplus) of the Company as Lhe same appears on a bal-
ance sheet of the Company preparcd in accordance with



generally accepted accounting principles as of the date
of determination; provided, thet there shall be added
an amount cgual to the principal amount of all unse-
cured debt of the Company to Richmond Tank Car Company,

and provided further, that there shall be deducted an

amount equal to the sum of:

(1) the net book amount of all assets, after
deducting any reserves applicable thereto, which
would be treated as intangible under generally
accepted accounting principles, including, without
limitation, such items as goodwill, trademarks
trade names, service marks, franchises, brand
names, copyrights, patents and licenses, and
rights with respect to the foregoing, unamortized
debt discount and expense, organizational expenses,
excess cost of invegtment over book value, stock
discount and expenses, deferred charges, and trea-
sury stock;

(2) any write-up in the bhook value of any
asset resulting from a revaluation thereof;

(3) the amounts, if any, at which any shares
of stock of the Company or any Affiliate and at
which any investments in any Affiliate appear on
the asset side of such balance sheet; and

(4) all deferred charges.
Trust Certificates shall mean Richmond Leasing

Company 9 1/2% Equipment Trust Certificates due
September 30, 1989 (Series 10), issued hereunder.

Trust Fguipment shall meen «l1 Eguipment at the
time subject to the terms of this Agrecment.

Trustee shall mean Mercantile National Bank at

Dallas and, Subjﬁct to the provisions of Article Nine,
any successor as trustee hercunder.

The words herein, hereof, hereby, hereto, here-

under and words of similar import re efer to this Agree-

ment as a whole and not to any particular Article,
Section, paragraph or subdivision hereof.

ARTICLE TWO
Trust Certificates and Issuance Thereof

Section 2.01. Issuance of Trust Certificates.
The aggregate proceeds from the sale of any of the Trust
Certificates shall, forthwith upon the issuance thereof, be
deposited in cash with the Trustee and thereupon, the
Trustece shall issue and dellvel, as the Company shall direct
by Request, Trust Certificates in the aggregate principal
amount so sold. The aggregate principal amount of Trust
Certificates which shall be executed and delivered by the
Trustee hereunder shall not exceed $10,000,000, except as
provided in Sections 2.05, 2.06 and 3.02.

Section 2.02. Intercsts Represented by Trust
Certificates; Maturity; Interest; Den un;natLons. ach of
the Trust Certificates shall represent an interest in the
amount therein gpecified in the trust created hereunder.

The Trust Certificates shall mature on September
30, 1989. The Yrust Certificates sghall be in denominations
of $10,000 or grecater.
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Subject to Section Z2.05(f), cach of the Trust
Certificates shall be dated the date of its execution by the
Trustee, and, except as provided in this Soction 2.02, shall
bear interest on the principal anount specified therein,
payable quarter-annually on the Intcrest Paymont Dates in
each vear, at t+he rate of @ ]_//2% ey annum Trom +the date ot

such Trust Certificate until the ijpnwna! amount repre-
sented by such Trust Lertificate shall have become due, with
interest on any overduse principal and interest, to the
extent legally enforceable, at the rate of 10 l//o per
annum. The person in whose name any Trust Certificate is
registered at the clese of business on any record date (as
hereinafter defined) with res spec ct to any Interest Payment
Date shall be entitlied to receive the interest payable on
such Interest Paymcn“ Date notwithstanding the cancellation
of such Trust Certificete upon any registration of transfer
or exchange uubdequent to such record date and prior to such
Interest Payment Date. The term "record date" as used in
this Section 2.02 with respect to any Interest Payment Date
shall mean the fifteenth day of March, June, September, and
December (whether or not a business date), as the case may
be, next preceding such Interest Payment Date.

The principal and interest on the Trust Cexrtifi-
cates shall be payable at the Corporate Trust Office in such
coin or currency of the United States of America as, at the
time of payment, shall be legal Lpn' ey for the payment of
public and private debts. Notwithstanding the provnSTO““ of
the preceding sentence of this pa1~gfaph, in the case of
payments of principal and interest to be made on a Trust
Certificate not then to be paid in full, upon Reguest and
deposit with the Trustee of an agrecwment of the holder of
such Trust Certificate (the responsibility of such holdexr to
be satisfactory to the Company) obligatjng such holder
prior to any transfer or other disposition thereof, to
surrcnder the same to the Trustee for notation thereon of
the installments of principal amount represented thereby
theretofore paid in whole or in part, the Trustee will mail
its check on the date each such payment is dus to such
registered holder at his address shown on the registry books
maintained by the ”L'ru tee; provided, however, that this
paragraph shall no app?v to the original purchaszer of the
Trust C@rgiflcaccu, to the Long-Term Purchaser or to any
other purchaser WhL“H purhna ses 25% or more of the out-
standing Trust Certificates from the Long-Term Purchaser,
and the Company shall direct the Trustee by Request to make
payments of principal and interest to such original pur-
chaser, the Long-Term Purchaser or such other purchascr by
check payable in, or by wire of, immediately available funds
(and the Company shall meke such funds available to the
Trustec) at their respective principal or "home office"’
addresses or bank accounts which shall be supplied to the
Trustee by the Company.

Section 2.03. TForm of Trust Certificates. The
Trust Certificates shall be in substantially the form herein-
before set forth.

Section 2.04. Execution by Trustee. The Trust
Certificates shall be signed in the name and on behalf of
the Trustee by the manual or the facsimile signature of one
of its authorized officers and its corporate seal or a
facgimile thereof shall be affixed or imprintvd thereon and
attested by the manual signature of one of its authorized
officers. In case any officer of the Yrustec whose signa-
ture, whether facsimile or not, shall appear con any of the
Tirust Certificates, shall cease to be such officer of the
Trustee before the Trust Certificates shall have been issued




and delivered by the Trustec or shall not have been acting
in such capacity on the date of the ivust Certificates, such
Trust Certificates may be adopted by the Trustee and be
issuced and delivered as though such person had not ceasced to
be or had been such officer of the Trustee.

Section 2.05. Characteristics of Trust Certificates.

(a) The Trust Certificates shall be registerced,
as to both pT1n01pdl and intercst, in the name of the
holder and, subject to the provisions of Section 2.07,
shall be transferible upon presentation and surrendor
thereof for registration of transfer at the Corporate
Trust Office accompanied by appropriate instruments of
assignment and transfer, duly executed by the regis
tered holder of the surrendered Trust Certificate orx
Certificates or by a duly authorized attorney, in form
satisfactory to the Trustee.

(b) The several dencminations of Trust Certifi-
cates shall be interchangeable in auvthorized denomi-
nations at the Corporate Trust Office.

(¢) Anything contained hereian to the contrary
notwithstanding, prior to due pregentment for regis-
tration of transfer thereof, the parties hereto may
deem and trezt the registered holder of any Trust
Certificate as the absolute owner of such Trust Cer-
tificate for all purposes and shall not be affected by
any knowledge or notice to the contrary.

(d) The Trustee shall cause to be kept at the
Corporate Trust Office books for the registration and
regigtvation of trensfer of the Truch Certificates.

gservice charge ghall be made for any
regist of transfer or exchange of Trust Certifi-~
cates, but for any registraticn of transfer or exchange
the Trustee shall reguire the payment of a sum suffici-
ent to reimburse it for any governmental charge con-
nected therewith

(f) Each Trust Certificate delivered pursuant to
any provision of this Agreement in exchange for or sub-
stitution for, or upon the registration of transfer of,
the whole or any part, as the case may be, of one or
more Trust Certificates shall caryy all the rights to
interest accrued and unpaid, and to accrue, which were
carried by the whole or such part, as the case may be,
of such one or more other Trust Cer tLilLdLeu, and,
notwithstanding anything contained in this Agreement,
such Trust Certificates shall be so dated that neither

gain nor loss in interest shall result flom such exchange,

substitution or registration of transfe

(g) The Trustee shall not be required (1) to
issue, register a transfer of, or exchange any Trust
Certificate during a period beginning at the opening of
business fifteen (15) days before the selection of
Trust Certificates to be redeemed and ending at the
close of buginess on the day of the mailing of the

relevant notice of redemption pursuant to Section 3.02
or (2) to register a transfer of, or exchange any Trust
Certificates called or being callﬂd for redemption in
whole or in part except as provided in Section 3.02.
Section 2.06. Replacement of Lost Trust Certifi-
cates. In casce any Trust Certificate shall become mutilated

=10~



or defaced or be lost, destroyed or stolen, then on the
terms herein sot forth and not otherwise, the Trustee shall
execute and deliver a new Trust Certiiicate of like tenor
and date, and bcaring such identifying nuvuboer or designation
as the Trustee may determine, in exchange and substitution
for, and upon cancallation of, the mutilated or defaced
Trust Certificate, or in liew of or in substitution for the
same if lost, destroyed or stolen. The applicant for a new
Trust Certificate shall furnicsh to the Trustee and the
Company evidence to their satisfaction of the loss, des-
truction or theft of such Trust Certificate alleged to have
been lost, destroyed or stolen and of the ownership and
autnenticity of such mutilated, defaced, lost, destroyed or
stolen Trust Certificate, and also shall furnish such secur-
ity or indemnity @s may be reguired by the Trustee in its
discretion, and shall pay all expenses and charges of such
substitution or exchange. All Trust Certificates held
and owned upon the express condition that the foregoing
provisions are exclusive in respect of the replaceme
mutilated, defaced, lost, destroyved or stolen Truvst Certi-
ficates and shall preclude any and all other rights and
remedies, any law or statutc now existing oxr hereafter

-
M

enacted to the contrary notwithstanding.

Section 2.07. Restrictions on Transfer of Trust
Certificates. Fach purchaser of Trust Certificates from the
Trustee shall represent at the time of purchase that such
Trust Certificates are not being acquired with any view to
the digtribution thereof within the meaning of the Fedaral
Securities Act of 1933, as amended {(the "1933 Act"}), or the
General Rules and Regulations (the "Rulaes") promulgated
thereunder, but subject,; nevertheless, to any reguirement of
law that the dispcgition of its property shall at all times
be within its control. Neither such purchaser nor any sub-
seguent tranaferee of any Trust Certificates shall sell ox
otherwise dispose of any such Trust Certificates except in
accordance with the 1933 Act, the Rules and this Agreement,
and the Trustee shall not be obligated to effect a yregis-
tration of transfer of any such Trust Certificates without
having received an opinion of counsel satisfactory to it

that the proposed disposition may be effected without vio-
lation of the 1933 Act, the Rules and this Agreement. The
Trust Certificates cshall bear a legend referring to the

foregoing restrictions on disposition substantially as
follows:

“The trust interest represented by this Trust
Certificate has not been registered under the
Securities Act of 1933 and may not be offered, or
sold, and nc registration of transfer thereof will
be made by the Trustee, unless there is presented
to the %rustee an opinion cof counsel satisfactory
to the Trustee that the proposed disposition is
not in violation of the Securities Act of 1933,
the General Rules and Regulations thereunder or
the Equipment Trust Agreement under which this
Trust Certificate is issued."

ARTICLE THRIEE
Redemption of Trust Certificates

Section 3.01. Mandatory Redemption and Redemption
Price. The Trust Certificates sghall be redeemed through the
application of the rental pavable to the Trustee pursuant to
Section 5.04(b)(4), on the lust day of March, June, September,
and December of each year commencing December 31, 1877, and

-1 -
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continuing to and including September 30, 1989, at the
redemption price of 100% of the principal amount thercof,
together with accrued and unpaid interest to the date fixed
for redemption.

Sontion 2.07. Sevlection of Trust Certificates for

ﬁiphlgq_ryqﬂ QDQPMJL;gg; HNotice of Redomption. On or before
the first day of March, June, Septenber, and Decewber, as
the case may be, next preceding each Interest Payment Date,
the Irustec shall select for redemption a principal amount
of Trust Certificates so as to exhaust the amount of rental
to be paid by the Company to it in cash pursuant to Section
5.04 (k) (4) on the next succeeding Interest Payment Date. If
there shall be more than one holder of the Trust Certificates,
the amount to be paid on each such redemption of such Trust
Certificates shall be applied to all outstanding Trust Cer-
tificates in proportion as nearly as practicable to the
respective unpaid principal amounts of the outstanding Trust
Certificates

The Trustee shall mail a notice of redemptjon at
least 30 days prior to each sinking fund redemption date to
the holders of the Trust Certificates so to be redeemed in
whole or in part, at their last addresses as they shall
appear upon the registry hoouu, but failure to give or
receive such notice, or any defect therein, shall not affect
the validity of any proceedings for the redemption cof Trust
Certificates.

The notice of redemption shall specify the date
for redemption and shall state that, subject to Section
2.02, payment of the principal awonnu of Trust Certificates
or portions thereof to be redeemed (together with all
accrued and unpaid intervest thereon) w1ll be made at the
Corporate Trust Cffice upon presentation and surrender of
such Trust Certificates, that accrued interest to the date
fixed for redemption will be paid as specified in said
notice, and that from and after said date, interest thereon
or on the portions thereof to be redecemed will cease to
accrve. The notice of redemption shall alsce state the
aggregete principal amount of Trust Certificates to be
redeemed and the serisl numbers thereof; and in case there
shall have been sgelected as aforesaid less than the entire
principal amcunt cf any Trust Certificate, the notice shall
specify the serial number of such Trust Certificate and the
principal amount thereof called for redemption, and shall
state that on and after the redemption date, upon surrender
of such Trust Cortjfica*@, the holder will receive the
redemption price in respect of the principal amount thereof
called for redemption and, without charge, a new Trust
Certificate for tbp principal amount thereof remaining unre-
deemed. The serial numbers of any Trust Certificatesz to be
redeemed, required to be included in any such notice, may be
stated in any one or more of the following ways: indivi-
dually; in groups from one nunber to another number, both
inclusive, except such as shall previously have been called
for redemption or otherwise retired: or in such other manner
as the Trustee shall deem appropriate.

Section 3.03. Payment of Trust Certificates Called
for Redemption. The Company on or before the redemption
date specified in the notice of redemption having deposited
with the Trustee an amount in cash sufficient to redeem all
the Trust Certificates or portions thereof called for
redemption, the Trusit Certificates or portions thereof
called for redemption shall become due and payable on such
redemption date, subjcct to Section 2.02, at the Corporata
Trust Office, and from and after such redewmption date,
interest on such Trust Certificates or portions thereof




shall cease fo accrue (provided, as set forth hercin, that
the Cowpany has deposited amounts sufticient for such
redemption with the Trustee as pro&i? Jd herein), and such
Trust Certificates or portions thoreof suall no lonaey be
decmed to be outls Lanminq hercundcer and shall ccase to be
entitled Lo the beneiil of Uhis Agcecment excepl o yeccive
payment from the monies reserved therefor in the hands of
the Trustee. The Trustee ghall hold the chozpf1un monies

in trust for the holders of the Trust Certificates or por-
tions thereof called for redemption and, subject to Section
2.072, shall pay the same to such holders respectively upon

presentation and surrender of such Trust Certificates.

All Trust Certificates redeemed and paid underxr
this Article Three ghall be cancelled by the Trustee, sub-
ject to Section 2.02, and no Trust Certificates shall be
issvod hercunder in place thereof. At the written reguest
of the Company, the Trustee shall deliver to the Company
cancelled Trust Certificaetes or shall destroy cancelled
Trust Certificates held by it and deliver a certificete of
destruction to the Company.

ARTICLE TOUR

Acquisition of Trust Egquipment by Trustee

o~

Acguisition of
0 time to time, cause Lo be sold,

>3 to the Trustee, as the Trustee for
the holders of the t Certificates, the Eguipwment de-
scribed in Exhibit & hereto. It ig understceod that the
Company will purch‘ue all or a substantial pavt of such

3

Section 4.01
The Company shall, fro
assigned and transt

r

Equinuent from Richmond Tanl Car Company. Such Eqwinm@nt
shell be dc71v0TPd to the person or persons designated by

the Trustee as its agent or agents to receive such delivery
(who may be one or more of the offjcers or agents of the
Company) and the certificate of any such agent or ag@nts as
to such delivery shall bhe conclusive evidence of such deli-
very.

In the event that the Company shall deem it neces-
sary or desirable to procure for the use of the Company, and
to include in the trust hereby created, other Egquipment in
lieu of or in addition to any of the EBguivment specifically
described in Fxhibit A hereto prior to the delivery of such
Eguipment to the Trustee or its zﬂent oy agents, the Company
may cause to be sold, assigned and transferred to the
Trustee such other Eguipment, to he included under the
Trust.

Section 4.02. Payment of Deposited Cash; Payment
by the Company. From time to time, when and as any of the
Trust Fqgquipnent shall have been delivered to the Trustee or
its agent or agents pursuant to Section 4.01 and 4.03, the
Trustec shall pay, upon Request, to the manufacturers or
owners (or to the Company if it shall be the owner) of the
delivered Trust BEquipment out of Deposited Cash an amount
which will egual 80” of the agyregate LUmi of such Trust
Equipment, as specified in the Officer's Certificate fur-
nished to thc Trustce pursuanit to Scction 4.03(b).

The Company covenants that, contemporaneously wit
any payment by the Trustee pursuant to this Section 4.02, if
the seller of such delivered Yrust Equipment shall not be
the Company, the Company will either pay to the Trustee in
cash an amount which will cqual 20% of the aggregate Cost of
such Trust Rouipment (for payment over to such seller) or

~]3--

Eguipment by Trustee.



deliver to the Trustees an executed counterpart of a receipt
from such seller QVJdonclng the direct payment by the Com-
pany to such seller of 20% of the aggregate Cost of such
Trust Eguipment.

Section 4.03. Supporting The Trustce
shall not pay out any Deposited Cash dg< f;t the delivery of
any of the Trust Equipmont unless and until it and the Long-
Term Purchaser have received the following supporting papers
which shall be in form and substance satisfactory to the
Trustee and the Long-Term Purchaser and theiyr respective
special counsel:

(a) A Certificate of the agent or agents desig-
nated by the Trustee to receive delivery of such Trust
Eguipment, stating that the Trust Equipment described
and specified therein by number or nuwbers has becen
delivered to such agent or agents;

(b) An Officer's Certificate from the Comﬂany
which shall state (i) that such Trust Eguipment is
Eguipment. as herein defined and has been marked in
accordance with Section 5.07, (ii) that the Cost of
such Trust Equipment is in an amount therein specified
or is not less than the amount fh@rﬂin specified, (iii)
the date ecach unit of such Trust Eguipment was first
put into use or that such unit was first put into use
not earlier than a specified date, (iv) whether such
Trust Eguipment has been used or operated by a person
or persons other than the Company, (v) whether such
Trust BLguipment is then subject to a lease and, if so,
the name of esch lesgee (and if guch Trust Equipment 1is
not described in Exhihit A as of the date of execution
hereof, that sawe is subject to an Ewisting Leasge
approved by the Intcrim Purchazer (as defined in the
Purchase Agreecment) and the Long-Term Purchaser with
respect to form and sukstance, with the name of the
lessee being specified), {(vi) that no Event of Default
has occurred and is continuving and (vii) that in the
opinicn of the signers, all conditions provided for in
this Aoreement relating to the payment in question,
have Leen complied with;

(c) An Engineer's Certificate from the Company
which shall state the actual fair value, in the opinion
of the cigner, of such "Trust Bguipment as of the date
of the above-mentioned Reguest;

(d) A Dill or bills cof sale of such Trust Egquip-
ment (i) from the manufacturer o” such Trust Igulpment
to the Company, and (ii) from the Company as owner
thereof to the Trustee, which bill or bills of sale
shall contain a warranty or guaranty to Lhc Trustee
that the title to the Trust Eguipment described therein
is in the Company and is free and clear of all liens
and encumbrances (including any leascehold interest
therein) other than Existing Leases, subleases per—
mitted by Section 5.09 and any Assignment thercof and
other than the rights of the Company hereunde

(e) An opinion of counsel to the effect (i) that
such bill cor bills of sale are valid and effective,
either alone or in connection with any other instrument
referred to in and accompﬂnyinq such opinion, to vest
in the Trustee the rights and interests to such Trust
Equipment contemplated by thls Agreement. free from all
liens and encumbrances (including any leasehold interest
therein) other than BExisting Leases, subleascs (which

-14~
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shall be specificd) permitted by Scction 5.09 and
Assignments thereof and other than the rights and
intercsts of the Company hercunder, and (ii) that, in
the opinion of guch counscel, all conditions precedent
providcd for in this Agrcement, relating to the payment
in gquestion,; have heen comnliced wiih: and

(f) An opinion of Scwell, Junell & Riggs, counsc]
for the Company, to the effect that (i) all 2531gumentw
of the EBExisting Leases and any sublieascs (which shall
be speccified) permitted by Section 5.09 of such Trust
Equipment and any amendments oy supplements thereto or
hereto have been duly authorized, executed and delivered
by the Company and constitute, insofar as the Company
is concerned, legal, valid and binding obligations,

(ii) the Trustee is vested with all the right, title
and interest of the Company in and to such Existing
Leases, as amended cor supplemented, purported to be
assigned to the Trustee by the Assigonments thereof,
(iid) this Agreement and Lhc Assignments and all amend-
men-s or supplements to any thereof have been duly
filed and recorded with an Interstate Commerce Com-
misgion in accordance with Section 20c of the Inter-
state Comwerce Act and a financing statement covering
such Assignmente has been dvly filed with the office of
the Secretary of State of the State of Texas, and (iv)
no other filing or recordation or derosit 1s necessary
(cr will be necescary in the future, except as stated
in such opinion) for the protection of the rights of
the Trustee jn and to such Trust Eguipment, such Exist
ing Lenaku, bleases, gsuch Assignments oy this Agree~
ment in any uLaLe of the United States of America ox
the Distryict of Coluumbia.

The Company will cause to sold, assigned and
transferred to the T]U"‘G“ Bguiy such amounit and of
such Cost that the aggregate ianal Cost of the Trust Equip-
ment will not be less than 125% of the aggregate principal
of said Trust Certificates.

Section 4.04. NOL”(A(?UClV? Nat _qiﬂohl%gitlﬂhu

Hereunder. Anything in this Zgreement contained to the con-
trary notwithstanding, it is eupressly understood that the
Company and any Affiliate thereof may enter into and pPTLO il
at any time and from time to time other cguipment financing
agreements of any type, including, but not limited to, other
equipment trust agreemants or conditionsl sale agreements
with persons who may or may not be parties to this Agree-~
ment.

ARTICLE TIVE
Lease of Trust Equipment to the Company

Section 5.01. Lease of Trust Fquipment. The
Trustee does hereby let and lease to the Company all of the
Trus*: Equipnent for a term commuencing on the date ox dates
of delivery of the Trust Equipment to the Trustee pursuant
to Section 4.01 and ending on September 30, 1989.

Section 5.02. Equipmenl Automatically Subjected.
As and when any Lquipment shall frow time to tinme be deli-
vered hereunder to the Trustec or its agent or agents the
same shall, ipsc facto, and without further instrument of

lease or transfer, pass under and become subject to all the
terms and prsvisions hereof.




Section 5.03. oub)TTinFd«TOU1pmﬁnt Subtect Ilereto.
in the event that the Company shall, as provided 11ir'%<‘{7?]}5}I~Qw
4.01, 4.03 or 5.06, cause to be transforred to the Truste
other Egquipment in addition to or in subslitution for any of
the LEquipment hercin specifically described or subjected
hereto, such other Bguipment shall be included as part of
the Trust Equipment by supplemeni hereto to be exccuted by
the Trustee and the Company and to be recorded with the
Interstate Commerce Commission pursuant to the requircements
of Scction 20c of the Interstate Commexce Act and shall be
subject to all the terms and conditions hereof in all res-
pects as though it had been part of the Trust Equipment
herein specifically described.

Section 5.04. Rental Payments.

() The Company hereby accepts the lease of all
the Trust Bguipnent and covenants and agrees to accept
delivery and possession hereunder of the Trust Equip-
ment; ond the Company covenants and agrees to pay to
the Trustee at the Corporate Trust Office (or in the
case of taxes, to the proper texing authority), in suchk
coin or currency of the United States of America as at
the time of payment shall be legal tender for the
payment of public and private debts, rent hereunder
which shall be sufficient to pay and discharge the
items describzd in the following paragraph, when and as
the same shall become due and payable (whether or not
any of such items shall become due and payable prior to
the delivery and lease to the Company of any of the
Trust Tguipment);

(b)Y The Company shall pay to the Trustee as here-
inafter provided as rvental for the Trust Bguipment
(notwithstanding that any of the Trust Certificates
shall have been acqguired by the Company or shall not
have been presented for payment), the following:

(1) from time to time upon demand of the
Trustee (a) the necessary and re wvonable expenses
of the +trust created hereby, including coupen-
sation and expencges provided for herein, and (b)
an anount egual to any expenscs incurred or loss
of principa? (including intercst accrued thereupon
at the time of purchase) in connection with any
purchase, sale, redemption or payment at maturity
of Investment Securities;

%]
L

(2) from time to time up@n demand of the
Trustee any and all taxes, assessments and govern-
mental charges upon oxr on uccount of the income or
property of the Trust, or upon or on account of
this Agrcement, which the Trustee as such may be
required to pay:

(3) (a) the amounts of the interest payable
on the Trust Certificates when and as the same
shall become payable, and (b) interest at the rate
of 10 1/2% per annum from the due date, upon the
amount of any installments of rental payable under
this subparagraph (3) and the following subpara-
graphs (4) and (5) which shall not be paid when
due, to the extent legally enforceable;

(4) as a compulsory sinking fund for the
Trust Certificates, on or before each Intercst
Payment Date commencing Decomber 31, 1977, and
continuing to and including ﬁnptembex 30, 1989,
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an amount in cash sufficicent to redeem in accord-
ance witlh Section 3.01 1/48th of tho aggrecate
principal amount of Trust Certificates outstanding
on Scptemnber 30, 1Y77; and

(5) the principal of the Trust Certificates
(other than principal peid through operation of
the cowpulsory sinking fund pursuvant to Section
5.04() (4)), upon the mdpurliy thereof, whether by
declaration or otherwise.

Nothing herein or in the Trust Certificates con-~
tained shall be deened to impose on the Trustee or on the
Company any obligation to pay to the holder of any Trust
Certificate the amount of any tax, assessment or govern-
mental charge reguired by any present or future law of the
United States of Zmerica, or of any state, county, munici-
pality oir other taxing authorities thereof, to be paid in
behalf of, or withheld from the amount payable to, the
holdexr of any Trust Certificate.

The Company shall not be veguired to pay any tax,
assessment or governmental charge so long as it ghall in
goond faith and by appropriate legal proceedings contest the
validity thereof, provided that the rights or interests of
the Trustee or the holders of the Trust Certig$‘“tc will
not be materially endangered thereby and the Company shall
have fuvrnished the Trustee with an Opinion of Councel to
such effcaot.

Section 5.05. Termination of Lease. At the
termination of the lease prmvidcd herain and atfter all pay-
ments due or te become due from the Company hereunder shall
have been umpm" ted and fully made to the Trustee (1) any
monies remaining in the hands of the Yrustee afiler providing

for payment in full of all the outstanding Trust Certifi-
cates and after payino thw cexpenses of the Trustee, includ-
ing its ressonable ¢ i shall be paid back to the

.

Company; (2) title to alJ thc Trust Equipment shell vest i
the COMPqu and (2) the Trustes shall execute for recor-
dation in public office S, at the expense of the Cﬂmpaayf
such instyrument or instruments in wr1b1pg as reasonably
shall be requested by the Comoany in order to make clear
upon public records the Cowmpany's title to all the Trust
Equipment under the laws of any jurisdiction; ided,
howeveyr, that until that time title to the Trust Equipmen
shall not pass to or vest in the Company, but title to and
ownership of all the Trust Equipment shall be and remain in
the Trustee, notwithstanding the delivery of the Trust
Equipment to and the possession and use thercofl by the

Company.

Section 5.06. Substitution and Replacement of

o Upon Request from the Company, the Trustee shall
at'an} time and from time to time, execute and deliver a
bill of sale assigning and transferring (without warranties
of any kind, except as to title, as to which the Trustee
will give to the transferee referred to below substantially
the same warranties as those given by the Company to the
Trustee in the bill of sale described in Section 4.03[d]{ii])
te the transferee named in such Reguest all the right, title
and interest of the Trustee in and to any or all of the
Trust Bguipment; provided, however, that none of the Trust
Eguipment shall be so assigned or transferred (except as
provided in Section 5.05) unless, in accordance with this
Section 5,06, simultancously (a) thcere ghall be conveyed to
the Trusteo other Eguipment of a foir value no less than the
fair value, as of the date of such Request, of the Trust




Egquipment so ascsigned or transferred by the Trustee or (b)
there shall be paid to the Trustee in cash an amount no less
than the fair value (as determined in accordance with the
fifth paragraph of thig Scction L.06), as of the date of
such Reguest, of the Trusk Dguipnent so assigned or trans-

ferred by the Trustec; provided, however, that chould such
payment create a Collateral beficioncy as defined in Section

7.08, the Company shall pay to the Trustee in cash an addi-
tional amount as necessary to avoid the cycecation of the
Collateral Deficiency.

At the time of delivery of any Request pursuant to
the first paragraph of this Section 5.06, the Company shall,
if other Eguipment is to be conveyed to the Trustee in
subgstitution for the Trust Eguipment to be assigned or
transferred by the Trustee, deliver to the Trustee and the
Long-Term Purchasery the following papers:

(1Y 2n Engineer's Certificate stating (1)
the fair value, ag of the date cf said Request, of
the Tvust Eguipment so to be assigned or trans-~
ferred by the Trustee, (ii1) that such assignuent
or trancfer will not impair tho security under
this Agreenent in contravention of the provisions
hereof and (iii) the fair value of such subeti-
tuted units of Equipment as of such date;

(2) An Officer's Certificate stating (i) the
date each unit of Trust Equipwment so to be 1531ﬂned
or transferred by the Trustee was first put into

ugse (or that such unit was firvst put into uge not
later than a specified datve), (1i) the original
Cost of each unit of the Fqu$pmerv a0 to be sub-
gtituted and the day it was first puat 1

that such uwnit was first pul into

&
1 s
than a specified date), (iii) whether suc
to be substituted has been voed or copevated by a
person or persons other than the Comg
whether such unit go to be substituted
subject to a lease and, if{ so, the name of the
lessee and such other information as the Trustee
nmay request to verify the compliance of nch lease
with Section 5.09, (v) that ch sguch unit so to
herc
I

et}

- oy
RN

be substituted is Equipmeﬁt as herein dmfaﬂ@d and
has been marked in accordancse with Section 5.07,
(vi) that no Event of Default has occ u“rcu and is
continuing and (vii) that in the opinion of the
signers, all conditions pvecedent pr vad@a for in
this Agreement relating toe such substitvetion, have
been complied with;

(3) A certificate and a bill or bills of
sale in respect of such substituted Bguipment as
provided for in subparagraphs (a) and (d) of the

first paragraph of Section 4.03; and

(4) An Opinion of Counsel to the effect that
(i) such Rill or bills of sale are valid and
effective, elther alone or together with any other
instrunents referred to in and accompanying such
opiniocn, to wvest in the Trustee the rights and
interests to gsuch substituted Equipment contem-~
plated by this Agreenment free from all liens and
encurhrances (incluvding any. leacehold interest
therecin) other than Ixisting Leases, as amended,
othor subleases (which shall be specified) per-
mittoed by Section 5.09 hereof and Ascignments of
such Existing Leeses and gsuch subleases, and other
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than the rights and interests of the Company
hercunder, (ii1) all such Asaignmoents and any
emenduents or supplements thoereto or hercto have
been duly auvthovized, executed and delivered by
the Compeny and constitute, insofar as the Company
i3 concerned, lcogal, valid and binding obliga-
tions, (11ii) the Trusice igs vested with all the
right, title and intercst of the Company in and to
such Lxisting Leascs, as amonded or supplemented,
and such subleq;cﬁ, as anended or supplemented,
purported toc be assioned to the Trustec by such
Assignments, (i v) such subleases, such Assianments
and all amendments or supplements hereto and to
any thereof have been duly filed and recorded with
the Interstate Commerce Commission in accordance
with Section 20c¢ of the Interstate Comnerce Act
and a financing statement covering such Assign-
ments bave hecen duly filed with the office of the
Secretary of State of Texas, (v) no other filing
or recordation or deposit is p@ﬁ@unary {or will be
necessary in the future, ags stated in such
opinion) for the protactic > the rights of the
Trustee in and to such substituted Trust Dguip-
ment, such EXIStIUg Leasas ich subleases or such
Assignments in any st he United States of
America or the District of Columbila, and (vi) all
conditions precedent provided for in this Agree-
ment with respect to such gubstitution, have been
complied with.

At the time of delivery of any PGGH@St pursuant to
the first paragrazph of this ESection 5.06, the C ny shall,
if cash is tro be paid to the Trustee in respact UL the Trust
Emuipment to be assicgned or transferred by the Trustee,
deiiver to the Trustee papers corrvespondi to those set
fovrih in the gecond pare Jection 5.06 insofarx
as they relate to the action reguc

f‘

Cash

wi_{ih the Trustee pursuant to this
Section b. “( Or pursu to subparagraph (l} of the first
pavagraph of Section 5,08 shall, from time to tiwe, be paid
over by the Trustee to the Company uporn Request, against
conveyance tou the Trustee of %qnipwo;! having a fair value
as of the date of said Request of not less than the amount
of cash so paid and upon compliance Ly the Compeny with all
of the provigsions of the sccond parsgraph GF this Section

5.06 insofar as they relate to the action reguested.

For all purposes of this Section 5.06 and sub-
paragraph (1) of the first paragrapgh of Scction 5.08, fair
value shall be determined as follows (and the manner of such
determination shall be set fortl in each Enginccer's Certifi-
cate furnished in respect thevcof):

(LY the fair value of any unit of the Trust
Equipment assigned or transferved by the Trustee as
provided in this Section 5.06, or worn out, unsuitable
for use, losgt, destroyed or LukLH or quUISlllon(d by
condemnation or otherwise as set forth in subpara-
graph (1) of the first paragraph of Section 5.08, shall
be deemed to be the greater of (&) the actuval fair
value thercof or (b) the Cost thereof as theretofore
certified to the Trustee less 1/25th of such Cost for
each full periced of one year elapsed between (1) the
later of Januvary 19, 1977, and the date such unit was
first put into service, as certificd to the Trustece,
and (i1) the dete of the Reguest furnished pursuant to
this Section 5.06 or the Ingineer's Certificate fur-
nished pursuant to subparagraph (1) of the first para-
graph of Secction 5.08; and
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(2)  the fair value of any unit of bLiguipment con-
veyed to the Jrustece as provided in this Section 5.06
shall be deemed to be the lesscor ﬁf (a) the actual fair
valuc therecof or (b)) the Cost of such unit as certified
to the Trustee less depreciation at a rate not less
than 1/25th of such Cost for each full period of one
year elapsed betweoen (i) the later of Januvary 19, 1977,
and the date such unit was first put into service, as
certified to the Trustec, and (ii) the date of the
Request furnished pursuant to this Section 5.06.

The actual fair valve of any unit of Trust Eguipment shall
be the value which would obtain in an arm's length trans-
action baetween an informed and willing huyer-user (other
than a lessee currently in possession or a used eguipment
dealer) and an informed and willing “cller under no compul-
sion to sell (and in such determination, costs of removal
from the location of current use shall not be a deduction
from such value).

Section 5.07. Markinq of Trust Fguipment. The
Company agrees that there shall bea plainly, distinctly,
permanently and coznﬁLcuOu‘Jy stenciled upon each side of
each unit of the Trust Eguipment pricr to the assignment and
transfer of the same to the Trustee the following woxds, in
letters not legs than onc inch in heiqg,

U

TITLE 90O THIS CAR IS VESTIED IN TIIFE TRUSTER
UNDER AN EQUIPMENT TRUST AGRIEILDMENT RECORDED
UNDER SECTION 20C OF THE INTERSTATE COMMIERCE
ACT.

igible and as to

Such marks shall be such as to be readily vi
p of ea'h such unit of

indicate plainly a Trustes's ownevshir
the Trust Bguip y

In case, prior to the termination of the lease
provided for herein, any of such plates or marks shall at
any time be removed, defaced or destroyed, the Company shall
forthwith causze the same to be restored or replaced.

The Conpany shall not changas or permit to he
changed the numbers of any of the Trust Equipment at any
time covered hereby (ov any numbers witich may have besen
substituted as herein provided) except in accordance with a
statement of new numbers to be substituted therefor which
previously shall bhave been filed with the Trustece by the
Company which shall be filed and recorded in like manncr as
this Agrcement.

Any unit of Trust Eguipment required to be marked
pursuvant to this Sccticn 5.07 may be lettered, with the name
or initials or other insignia customarily used by the Com-
pany on railroad cquipment owned by it of the same or a
similar type or in any other appropriate manner, for con-
venience of identification of the rights of the Company to
use the units of Trust Equ1pmoni permitited under this Agree-
ment, and may also be lettcred in the case of a sublease of
any Trust Equipment made pursuant to Section 5.09 hereof, in
such manner as may be appropriate for convenience of iden-
tification of the subleascd interest therein; but, except as
provided in the preceding paragraph, the Company, from and
after the date hereof and during the continuvance provided
for herein, will not allow the name of any person, {irm,
association or corporation to be placed on or to remain on
any unit of Trust Fquipment as a designation which might be
interpreted as a claim of ownership thereof by the Company
or any person, firm, assocociation, or corporation other than
the Trustee.
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thercof under subparagraph (1) of this first
paragraph of Section 5.08; provided, however, that
in any event, payment of the deprociated value
pursuant to this subparagraph (2) shall be made by
the Company no later than 180 days following the
date of the Enginecr's Certificate delivered
parsaant bercto.

ihe rights and remedies of the Trustees to enforce or to
recover any of the rental payments shall not be affected by
reason of any such cccurrence as described above in this
Section 5.08.

The Conpany covenants and agrees to furnish to the

Trustee whenever required by the Trustee (with a copy to the
YLong~-Term Purchaser) but at least once on or beforxe April 30
in every calendar year following the calendar year in which
occurs the first delivery of any of the Trust Eguipment to
the Trustee or its sgent or agents herveunder and during the
continuance of the leace provided for Lherein an Officer's
Certificate, dated as of the preceding February 1 statiung
(1) the number of units of the Trust BEquipment then covered
hereby and under sublease, together with a list and descrip-
tion of sublesseeg thereunder, the units of Trust Equipment
(identified by car number) covered by each sublease and the
term and monthly rental under each sublease, (2) the awount,
description and numbers of all Trust Eguipment that may have
become worn out, unsuitable for use, lost, destroyved or
taken or reguisitioned by COHdQWWnLlU@ or otherwise since
the date of the last preceding statement (or the date of
this Agreement in case of the firgst statemant) (3) the
number of units of the Trust Eguir . which Lhe Company has
been notified are then undergoing vepairs, cother thap ron-
ning repairs, or then withdrawn frow use for such repairs,
(4) that in the case of all the Trust ¥Bgulpment repainted or
repaired sinca the date of the last preceding statement (or
the date of this & in the case of the first state-
ment), the marks ! by Section sve been pire-
sexrved, or that “uch iruab Bogulpmont ainted or
repairaed has bheen again marked as aired thereby, (5) all
normal maintenance and repoair work on the Trust Lqu¢pment
has been donse d all such equivment is in good condition
and repziy and in proper running order, and (6) based on the
nmost recent reporits provided to the Company by the lessee

(or sublessece) uwnder any lease (or suble aﬁz"f) of the unita of
Trust Eguipment, the location of all units of Trust BEquip-
ment which are outside of the United States of America (or
any state thereof or the District of Columbia) as of the
most recent date reflected in such reports. The Trustee, by
its agents, shall have the right once in each calendar voar,
but shall be under no duty, to ingpect the Trust Equipmen

E

at the then existing locations thereof.

i

™y

Section 5.09. Possession of Trust Eguipment
Except as provided in this Section 5.09, the Company v1]1
not assign or transfer its rights hereunael, or transfer or
sublet the Trust Eguipment or any part thorcof or adqign,
pledge, mortyage, transfer or othex IS
rights under any sublcase of any of the Trus L Lﬁulpment,
without the written consent of the Trustee first had and
obtained; and the Company shall not, without such written
consent, except as herein provided, part with the posscssion
of, or suffer or allow to pags oul of its possession or
control, any of the Trust Bgulipment. An assignment or a
tra n“Fo1 to a scolvent corporation which shall acquire all or
substantially all of the property of the Company and which
by execulion of an appropriate instrument satisfactory to
the Trustee, shall assume and agree to perform each and all
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of the obligations and covenants of the Conpany hereunder
shall nct be deemed to Le a breach of this covenant.

So long as the Cempany shall not be in
under this Agrecwent, the Company and any of ity
shall be entitlied to thoe posseasd and usce of the ’r‘;‘u t
Bguipment in accovdancoe with the hc:f?@.of, and the
Conpany shell be entitled to maintain Leagses
and otherwise to subleasse the Trust J‘uLupu’“ru, ’Lo, or to
permit its use by, a gsublessec ov user for use in the Un:i..tec}‘
States of Americs (or any state thereof or t"lo District of
Columbia), Canada and Moxico; provid however, that if the
Company or an Affiliate uses, subl 5y permits the use
of the Trust Fguipnent in Canada (or any province or terri-
tory thereof) cr in Mexico (or any state or the Federal Dis-
trict thereof), the Company shall, eyc,r\px as otherwise pro-
vided in Section 7.02, first have (a) teken all necessary
action to protect the right, title uﬂd interest

¥

est of the
Trustee in the Trust Fguipment to be so subleased or used
and (b) furnished the Trusgtee with an opJ'_:w.:Lon of Canadian or
Mexican counscl, as the case may be, satisfactory to the
Trustee to the effect that such action ig all that is neces-
sary to protect the right, title and int 'l'LUF:tG(:‘
in such Trust BEyuipment; and pr Tec
that any such Bx 5..(»(,,)_}‘;(3‘ Tieac
with vpon execution thercof he
security for the obligations of
suant to an A:?f;s;igm‘c,n t anc that
sublezse containing an optic
purchase any units of Trust
the proceeds of anry g

b mp Gy
*gignmena of
the subls

pursuant to tha A i- in
any event payvment thig

subparagraph (2) Sll :
180 days following aite : IeRRst
delivered pursua 1t & .,,.":. oF Tt howev that
any such ;u}ﬂ ease ot g ’

having a

than

& \ }f“ﬂ'*’l R‘_ s
shall b'.“ : -mct.-‘-‘ed by anothey corpon entity tluv Ll'} a
Moody ' s 1,)(7)1?.&2 Rating of Bza or better snd having dirccot
control cover such <“ub‘<z:)s: leas : guaranty Lo

<, such subl i
be otherwise ctory to the Long-Te: urchaser.

the sublesses,
auch suhlease,

Any such gublease may provi
so long as it 1 not bhe in defaal:
shall be entitled to the posseassio of the Trust
Equipment covered theveby, and, .f;; b the provigicons of
Section 5.07, may provide for lettering ,_..ucﬂ marking
such Bguipwent for convenience of" ration of b
leaseheld interest of such sublasse provided
thet anything in the fox of this
to the contrary notw s such aublease
shulﬂ not negate all or any paxrt of the Com-
pany thereunder to assign, pledge, mortgage, transfer or
otherwise digpose of any Trust Zguipment, eny such assign-
ment, pledge, wortgage, transicr ov other dispositicn to be
subject, however, to any such non-defaulied sublaase.

The Trustee shall have the right to declare the
lease provided for herein terwinated in case of any unauthor-
ized assigpment or transier of the Company's rights bhere-
under or in case 7 &y unauthorized transfer or sublcase of
any of +the Trowi dquipment. The election of the Trustee to
103,11@17'\‘(- thi lease provided for hervein ghall have the same
eff. <t as the retaking of the Wrust EBgquipment by the Trusteo
as }:Qrelna:‘ ¢cr providoed.

Scction 5.10. Indemnity. The, Company covenants
and agrees to indemnify the Trueice against any and all

- B



claims arising out of or connected with the owncrship or use
of any of thc Prust bguipment, and particuolarly agoinst any
and all claims arising out of the use of any patented inven~
tion in and about the Tiuvst Bguipment, and to comply in all
respocts with the laws of the United Staites of Awerica and
of all the states and other Jjurisdictions in which the Trust
Equipment or any thereof may he cperated snd with all lawful
acts, rules, regulations and orders of any conmissions,
boards or ocher legislative, exccutive, administrative or
judicial bodies or officers having power to regulate or
supervigse any of the Trust Bguipment, including without
limitation all lawful acts, rules, regulations and orders of
any body heving conpetent jurisdiction rcelating to auvtomatic
coupler dzvices cr attachients, air birakes or other appli-
ances; provided, bovwever, that the Company may in good faith
contest the validity of any such law, act, rule, vegulation
or order, or the application thercoi

to the Trust BEguipment
or any part thereof, in any reasonable manner which will not
in the judgment of the Trustee materially endangexr the
rights or interests of the Trustee or the holders of the
Trust Certificates or subject the Trusiece '
the Trust Cevtificates to any visk of cri
The Company shall not be vellieved from any of Lig
tions hereunder by reacson of the asvertion or enforcement of
any such claims or the commencswent or prosecution of any
litigation in respect thereof. )

ARTICLE SIX

Remedies in Svent of Defazult

Section 6.0L. Events of Defsult. The Company
covenants and agrecs that in ca

(a) The Cempany shall defauit in the payment of
any part of 1 Hle bhereunder for more than

rental paya
ten (10) deys 2y othe geae shall have become due and
payable, or

(b)Y The vy shall make or suffer
rized assignment or transfer of its ri

any unauvthorized transfer or sublease r
tracts to make any such assignment, tr oy sub-
lease) of the Trust BEguoipment, or, as herein
authorized, shall part with the pogsession of any of
the Trust BEguipment. and shall fail or refuse Lo causc
such assignment or transfer or sublease to be cancelled
by agreement of all parties having any interest thercin
and recover possession of such Trust BEguipment within
30 days af+tev the Trustee chsell have demanded in writ-
ing such concellation and recovery of possession, or
within said 30 dayve to deposit with the Trustee in
accordance with Sectieon 5.06, a sum in cash eqgual to
the fair value (determined undey subparagraph (1) of
the fifth paragraph of Scction 5.06) of the Trust
Equipment so assigned or transferred ox subleased oxr
the possession of which shall have been parted with
otherwise than hercin authorized (any sum so deposited
to be returned to the Company upon the cancellation of
such assignment, transfer or sublecase and the recovery
of possession by the Company of such Trust Equipment),
or

{c) 7The Company shall, for moye than 30 days
after the Trustec shall have demanded in writing per-
formance thercof, fail or refuse to ceaply with any
other of the terms and covenants hereof or of the
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Purchase Agrecraent. on its pavt to bo kept and per-
formaed, or 10 maho prmvm:lun satisiactory to the
Trustoee for such cowpliance, or

()  An covent of defavult shall occour under any
leave, agreencnt, equipment Lo agrecment oy indon-
ture under which the Company is on obligor (the term
"oevont defouli" being used in thig suvbporagraph (d)
to mean any eve 0t which permits, or afiter any applic
51}>1 e notice and/or perviod of grace provided for in the

stroment in guoestion, would peruit the Trustee thexe-
lJI)(i(?JT to decles the principal amount of the obligation
igsued ov gccured thereby to become immediately due and
payable), ov

(e) The lease provided for hercein shall be termi-
nated hy operation of law, ox

a courlt o

a banbrupt or
a petition scc
the Lumgany u,”
fedoral owx
vency, or
ing the wir
Compaity

shall an enteraed })\7
sdiction adjudging the Company
as prepercly Lth?
rearrangement. of
St or any other
ruptoy oy insol-
or order~
: of the affairs of the
‘ Cecree or order shall have been
or octherwiss ?Gmﬁmwam ineffective,
shall continue in
conti , and all
mdaer

[but thmn
force or
the obli
instry
Trust 3
the Iwu«
asaumed

rohasey
ve bhe ”)B d A.y
R or

initial
.;sz;».ll ot ha
PUrsu
or trust
SNy O

con-

such
tiong
or

nection
obligas
incuriaed
chs(tsﬁi:\T(\}".
any, o
COMTGE

o
PappPoL ol
: shall have been

inoolvency proc
Or answeip or (3()!1"*
itel under the Bank-
Gl O a;i;&:%:{\

CONSe

> ,'r/"! (,:}

appointwcx
for Thc her admit i1 WL!Llﬂg
its inability _ ancrally as t ey hacome
due, or act 1"c317 shall be til}i(?ll by the Company in further-
ance of any of ¢ aforesald purpos

NN

then, in any such casce (herein sometimes called an Event of
Default), the Trustc by notic: in weiting to the Company,
or the holders of n,i less than 75% in privncipal amount of
the then cutstending Trust Certificates, by notice in writ-
ing to the Compoany end to the 0 1“"‘“1'f“L‘ may declare to be due
and pavable forthwiith the entire amount of the rontals (not
including e \111 ale recuired for the payment ¢f intorest
acoruing after the dato of such declavation) pavable by the
Company as gsct forth in Scction 5.04 and not therctofore
paid.  Uhareupon the entirce amount of such rentals and all

[
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sbion 9.06 hereof

amounts payable to the Jlu)(tv undec
g and p;-.v(f\h Te e -

shall fovihwith become :
diately without furthonv <~f\\1,x1tl . togeiher with interest at

the rate of 10 1/2% per annum, to the extent legally enforce-
able, on any ;)())T‘ii i b suah rentals rrdue; and the

Trustee shall be entitlcod to judgmont for the total amownt

so becowing payveael 1 ¢ by the Company, togethey with interost,
at the rate of 10 1/2% por ann i, to 'L"xf\ extent legally
enforceable, on any }\rw‘"i, ion of such rentals overdue, and to
collect such judgment oult of any p}ﬂl‘rty of the Company
wherever situated.

In addition, in case one or move Events of Default
shall happen, the Trustee, by ncotice in writing to the
Company, or the holders of not lesg thon 25% in principal
amount of the then outstanding Trust Certificotes, by notice
in writing to the Company and the Trustee, may declare the
principal of all the Trust Certificates then outstanding to
be due and payable, and therecupon the samo shall become and
be immediately due and payable.

In case the Company shaltl fait to pay
ment of rental payablce puvesuant to Section
(b)Y (4) or (L) (5) when and asz ths ¢
and pava hereunder, and such aefavit
for a peviod of 10 days, the Trustes, 3
Trustee of an express i1
to ingtitubte any acticn or proce
tor the collecticn of f
with all anounts payable to the Tru
hereof; and may prosecute any such
Juﬂumﬁnt oy final decree, and nm:

o el

havw continued
own name and as
and (,Inj_C7VV(%X”GJ(3
Lo eqguaity
-he rentals so due and unpaid, togoetherx

e Mo PR N
rust, shall be

dings

@ under Section 9.06
Lon or proceedings to

]
any such judgmont

or final decree the Company ox ﬁth“ obligor upon
the Trust Certificates and collect in inw WaENN oY provided by
law out of the pirrp\n Ly of the \ pong okl ;

the Trust L sy LA
Oxr decre

wWherever

be g" :"«unyjne}h

for the
or any

1"AI‘]‘>"

In case
hankyruptey orx fox 1t1mn
other oP7§ﬁor wpon the Tr,st @L*i:¢C“' :
ruptcey Act or any other applicable or in cece a receiver
or trustee shall have hfwﬂ appointed for the property of the
Company oy such othexr obligor, or in case of ¢ other
judicial proceesdings chr'vc to the Comps such othex
obligor, or to the creditors proparty of the Company ox
such other obligor, the Trustee "r'r el of whether the
rental payments hereunder Ll Trust

Lae
as herein or

-

513 then be duc and

Certificat }t;Q
therein whether by declarcotion or otherwise and

irrespecis whether the Trusteae shall have made any
demand or declaration puvsuant to the provisions of this
Section 6.01, shal! *'wled and empowered, by intervaon-—
tion in such procesdings or h@fWJJ\, to file and prove a
claim or claims for the enti'f anouns of the rentals (inciud-
ing any unpaid rental then due bﬂr nat including rentals
regquired for the payment of interest accruing after the date
of such declaration) and to {ile such obher papers or docu-
ments as may be necessary orv advisable in order to have the
claims of the Trustce (including any claim for reasonable
compensation to the Trusteo, its agents, abtborneys and
councsel and for yeimbursement of 2ll expenses and liabili-
ties incurred, and all advances made, by the Trustee excoept

as a result of i1ts gross neqgligence ov Jllful misconduct)
and of 1he holders of the Trust Ceoctificates allowed in such

pro c*c*c*ci inge and 1o collect and recoive &3})}7 monices or othor
property payable or deliverable on any such claims, and to
diﬁtrlhﬂpg all amounts received with respect to the hlﬁimm
of the holders of the Yrust Certificates aud of the Yrustee

~26--




on their behalf: and any wwivoer, assignee or trustee in
bankruptcy or recrygsnization is hereby authorvized by cach of
the holders of the Trust Certificates to make payment te th
Trusteo, and, in the event thot tha Trustee shall consont to
the *ﬂkipﬁ of pavments diruoi[y rw of the Prust
Certificates, to pay Lo e Trusteo guch amounts o ohall he
uufilclont to cover asonable comp**‘eﬁimn o the Trustce,
its agents, attormeys and counsael, and all other expenses
and liabilities incurred, and all advences made, by the
Trustce cxcept as a result of its gross negligonee or will-
ful misconduct.

ALl rights of action and to asgert claims under
this Agreemont, or under any of the Trest Certificetes, way
be enforced by the Trustee without the possession of any of
the Trust Certificatcs or the production thercof on any
trial or other procccdinq“ relative thereto, and any such
action ox proceriings instituted hy ! Trustee shall be
brought in its n name ag trvstee of an express trust:; and
any recovery of 1n§ sment shall be for the rostable benefit of
the helders of the wust Certificates. In any proceedings
hbrought by the ”rur tee (and also any proc involving
the intoeup ¥ provision of this Agreemsnt to
which the Trustee shall vy the Trustee shall be

.

cedings

held to represent all L of the Trust Certificates,
and it ghall not be necessary to mehke anv holders of the
Trust sificates parties Lo such procoedinags.

Subiect to the rights of
1tted by Section 5.090 nm =G T
“'Ln; of Defauvlit, the

. 1 the prewmdises of the
Con““ry er Conmpany or of any sub-
lessee ov any othar promic whmre any of the ist Eguip-
nent may be and take poasseasion of all or
Trust Igu ' BT

Section 6.
LUlQﬂn: cab)

2‘

163]

From

retoining all p*xmeﬂ wblCH up f that time mnay
made on account of rental for the Trust Equlpnenu
wise, (b)) shall be entitled to doltec recelve
all per diem, mileage, uubiﬂav 5O othcr
any kind then due on account of o reafter eay
Trust bouvipment O any par: thereof, and (c) may >
11U°+ quJ - ooy any parc thereof, or WLin or without
sion thereof (but 2r declaring due
entire smwount OF

e by the
8 in Soction 6

: , sell the
same or any part thereof, {free jfztn:rn any clains of
the Company at law or in equity, in onec J as an
entirety or in separete lots, insciar o3 nay he necessary to
perioxm and fulfill the trust heveunpdor, at public or pri-
vate Sale, Loxr cash oy upoy 13 i 1ts discretion, and
may proceed OLLGKWJSC to e abts asd the rights
of the holde of interests hercund 1 the nanner herein
provided. Upon any such gale, the slLoee itself may bid .
for the property cffered for sale or any part thereof. ANy
such sale may be held or conducted at such place and at such
time as the Trustee may specify, or as may be requived by
law, and without gathering at the place of sale the Trust
Equipmnent to be sold, and in general in such manner as the
Trustec may determine, but so that the Cowpany may and shall
have a reasonable opportunity to hid at any such sale. Upon
such taking posscssion or withdrawal or lease or sale of the
Trust Zguipmoent, the Company shall cease to have any rights
or rowodies in 1’“gort of the Trust Bguipment hereunder, but
all such rights and remcdices shall boe deemed thenceforth to
have been waived and surrendoered by the Company, and no
paymcents theretolore madoe by the Cmm,nny for the rent or use
of the Trust kguivwent or any of it shaell, in case of the

[
o
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happening of any bvent of Defaull and zuch taking POSHOS-
sion, withdrawal, leasce or sale by vhe Youasces, give to tho
Company any ]cm;n] or equitable interest or title in oxr to
the Trust guipment or eny of it or any cause on vight of
action at law or in euguity in respect of the Trust Doaipment
againat the Trusiec or the holders of intorests herazunder.
No such taking possession, withdrawad oy sale of the
Trust Bguipment by the Trusteoe shall boe a bar Lo tho recove
ery by the 'Wrustece from the Compony of rentals then ox
thercafter duce and payable, and the Company shall be and
remain liable for the gsame until such sums shall have been
realivzed as, with the proceeds of the lease or sale of the
Trust Bguipment, shall be sulficient for the discharge and
payment in full of the items mentioned in Section 5 .04
(other than interest uot then accrued), whether ox not theay
shall have then matured.

lease

It is expressly agreed that the rights of the
Trustea under thig Scction 6.02 are subject to the rights of
sublessees under vaelid and subsisting sublea deseribed in
and pcmwitteu by Section 5.09 hereol, and that the Trustee,
so long as such sublessees are not in default under said
subleases, shall not interfere with the rights of penceful
and undisturbed pogsscsgion of such sublescees in and to any
of the Trust Eguipmont in accordan with the terusz of such
subleases.,

=]

If, in
s Trus nen
it by

Section 6.03. Appli
case of the happening of any Bv
shall exercise any of the pow
tions 6.01 and 6.02, all payr
Trustec harveundel guch Ly
cacds - collected
Trustee {we
by the Yrus
gether wit
may then Y
herecs (other tharn sum
spacifi ' £3

TaviLC,
red upon

Co

Sac-
to the

ol every s
of the wrust Dol
Securltie
cf ¢the }u”\,”‘i»(“”
: the pavuanl of
bb applied by the

Trust Certifi

Trustec to the poyment :Wlﬂ@ of priorvitys:
(a) of all propaer chearc e or

A

incurred by the 14 » irnoa rdonce xw*fh
thiszs hureenoer thaon du:‘,‘, \UNI 'c_h
interest on ove "”tc »F 100 1/2% per
annum to the exten rnd of the pyin-
cipal of all the fic&tcs, with
interest thoreon sy annum, to the
extent legally ent preceding Interest
Payment Datec, Nm“t ces shall have
then motured by fb\ temns or not,

tong of

*«7«/\

(ALK

1 such payments to be
in ful‘i if such r>'v'oc“-f’>d'; shall be sufficient, and if not
sufficient, then rata withouvt preference between prin-
cipal and JJILC“ est.

After all such payments shall have been made in
full, the title to any of the Trust Fgulpment remaining
un;old shall be conveyed by the Trustee (without warranties
of any kind, except as to title, as to which the Trustec
will give to the Company substantially the same warranties
as those given by the Company to the Trustee in the bill of
sale described in Section 4.03[d}[1i]) {to the Company, free
from any further liabilities ov obligations to the Trusteco
hereunder. If affer applying all such sums of money real-
ized by the Trustee there shall rewmain any amount. due to the
Trustece under the provisions herceof, the Cowpany agrees LO
pay the amount of such deficit to the rustec.  f aflter
applying all such sums of wmoney realirzed by the Trustec
there shall remain a surplus in the possession of the
Trustee, such surplus shall be paid to the Lompany.




Section 6.04. srs of Dofault. l’rjxjx"to the
declaration of the acceleration of the maturi of the
rentals and of the maturity of all the Trust LOJi!fJCdtuu as
provided in Section 6.01, the holders of a majority in
aggregal.c principal amcunt of the Trust Certivicates at the
time outstanding may on behalf of the holders of all the
Trust Certificates walve any past Bvent of Default and its
conscquences, ~vcvpt an Event of Default in the payment of
any installment of rental pavable pursuant to Section
5.04 (k) (3), (M) (4), or () (5), but no such waiver shall
extend to or affect any subscguent defouli or impair any
right consequent thercon.

If at any time after the principal of all the
Trust Certificates shall have been declared and become due
and payable or if at any time aftexr the entire amount of
rentals shall have been declared and become due and payable
all as provided in Section 6.01, but before September 30,
1689, all arrears oxr rent (with interest at the rate of
10 1/ % per annum upon any overdue installmerts,; to the
extent legally enforceable), the cupenses and TCAUOuHHJo
compersation of the Trustee, together ws‘h all senses of
the trust occasioned by the Companv's default, and ail other
sums which shall have become due and pn“d}j{ bj the Company
hereundexr {(other than the principal of T‘*"t 'ﬁv*' Leates,
and any other rental installments, the

¥ of which
shall at the time have beaen accelervated) nb(JL be paid by
the Compeny before any sale or leace by the Trustece of any
of the Trust Equipment, and every other default in the
observance or performance of any covenant or coadition
hereof shall be made good or sccured to the satisfaction of
the Trugt@e, or provigion deemed by Trustaee Lo be ade-
quate shall be made thervaoeflfcyr, then, i Avr*f such
the Trustee, lf 50 requeqt d hy +h~ of a majorit
principal amount of the Trust Cevtifl ~es then outstandin
shall by written notice to the Lompuuj wailve the default by
reason of which there shall 'n.a.v@ 1 such declaryation ox

Lod
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\o]
T
W
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declarations and the conseguoences such default, but no
such waiver shall extend +o or fme t any subhsequent Gefault
or impalr any right conzseguent thereon.

Section 6.05. Obli of Company Not ALfL !
By Remadies No retaking of po on of the Trust Bguip-
ment by 1@ Trustee, or any withdrawval, lease or sale
thereof, nor any action or failure or omission to act
against the Company ox in respect of the Trust Fguipmenit, on
the part of the Trustece or on the part of the hu’_-\m“‘ of any
Trust Certificate, nor any delay or indulgenco granted to
the Company by the Prustee or by any such boi&oL, shall
affect the obligations of the Company hereunder. The
Company hereby waives presentation and demand in respect

any of the Trust Certificstes and waives notice of presg
'taticnx, of demand and of any defaull in the payment of {Jlo
principal of and interest on the Trust Certificates.

Section 6.06. Company to Deliver oA
to Trustec. In case the Trustee shall r gﬁtjuliy dﬁmdnd
possession of any of the Trust Equipment other than Trust
Equipment under valid subleases permitted by Section 5.09 in
pursuance of this Agreement, the Cospany will, at its own
expense, forthwith promptly cause such Trust Lquipment to be
drawn to such point or points as shall reasonably be desig-
nated by the Trustee and will there deliver or cause to be
delivared the samoe to the Trustee; or, at the ontion of the
Trustee, the Trustee may keep such Trust Eguipment, at the
expenase of the Cowpany, on any lines cof railroad ox promisas
approved by the Prustes until the Trustee shall have leased,
sold or otherwise dispouscd of the samc. It is herchby

-G



¥xpressly covenanted and agreed thet the performance of the
im egoing covenant is of the essence of 't‘h'j_h; Agreement and
upon application to any court havi nq jurisdiction in the
premisces, the Trustee shall be entitled to a decrce against
the Company vequiring the specific performance thereot.

Section 6.07, Trustea Lo G i
The Trustece shall give to the ho T of ¢ _
cates notice of each defaull hereunder known to the Trustea
within 30 days after the occuryence thereof, unless oUCh
default shall have been remedied or cured before thc giving
of such notice. The term "default" as used in this Section
6.07 shall mean the happeninq of any event defined as an
Event of Default in Section 6.01, except that, for the
purposes of this QGC1LOH 6.07 only, there shall be elimin-
ated from the definition of any such event as specified in
Secticn 6.01 any reference to the making of a written demand
or the centinuance, or the continuance in force, for any
period of days of a defeult or failure on the part of the
Company referred to in such definition.

-

e ghall not be deemced to hove notice or
ault or Event of Default heveundor

&

The Truste
knowledge of any de
(except default in the paynent of monies to the Trustee
which are veqguired by any provision hereof or any insturument
entered into in accovdance with the terms hereof to be pa:
to the Trustec on or before a specified date or within a
specified time after receipt by the Trustee of a notice of
certificate which was in fact Tocc'vcw, and default in the
delivery of any certificate or opinion eXpress AR
be delivered to the Trustee by any provision
an officer of the Trustee shall have gotual
or the Trustee shall have reccived notice from
any sublecsaee of the Company under any Existing
holder of any Tuiust Certificats,

i

the

Trust
xvj;tilg’,CJJ .
right of any
ment of the
cate, on or al
Trust Certili
of any such
not be impa

w}1 leﬂ;c fort11 qm
: essed 1n such
enforcement
dates, shall

the consent of such
holder, except no such suif if and to
the extent that the :‘i_nutj.'-\;u.';:l',x:.ﬂ'} or prosecution theveof or
the entry of judgment therein would, under applicable law,
result in the surronder, impeairment, waiver or loss of the
title reserved under this Agrecment upon any property sub-
ject hereto.

b

Section 6.09. Control by liolders of Trust Cert!
5. The holders of a mejority in aggregate princig
amount of the Trust Certificates at the time outst andluq
shall have the right to direct the time, method, and place
of conducting any proceeding for any remedy available to the
Trustee, or exercising eny trust or power conferred on the
Trustee; providaed, however, that such direction shall not be
otherwise than in accordance with law and the provi*ions of
thigs Aqurmbnx, and the Trustee, subject to the provisions
of Section 9.02, shall have the right to decline to follow
any such direction if the Trustee, being advised by counscl,
shall detcermine that the proceeding so directed may not law-
fully be taken, or if the Trustee in good faith shall, by a
Rosponﬂible Officer or Officers of the Trustee, determino
that the proceeding so dirccted would involve it in a por-
sonal | :i.(,;}.>.11J. Ly, or 1if the Trustee in good {faith should
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deternine that the action so directed would be unjustly
prejudicial to the holders of the Trust Certificates not
taking part in such dircction; and provided further, that
nothing in this Aqrecnent contained shall dwpair the right
of the Trustee in itg discretion to take any action deomed
it with

ilcaces,

proper by thwe Trustece aud which s not inconsist
such direction by the holdevs of the Trust Certi

Section 6.10. » S - The remoedies
in this Agreement provided in favor UIALhﬁ‘TkthCO and the
holders of the Trust Certificates, orxr any of them, shall not-
be deemed exclusive, but shall be cumulative, and shall be
in addition to all othor remedies in their favor existing at
law or in equity.

RTICLE SEVHEN
Additional Covenants and Agreements by the Company

of Liens. The Company

discharge, or

Section 7.01. Discharg
covenants and agrees thatwifuﬁ N
cause Lo be paid and diascha jr or make adequats provision
for the satisfaction or dlﬁ “Plge of, any debt, tax, charge,
asscoament, obligation or claim which L1 unpeaid night become
a lien or charge upon or against any off the Trust LJ&meent;
but this provision vha]? not rhquitb the payment of any such
debt, tax, charge, ass A)umfwi, obligation oxr claim so long
as 1hv le?dJLy Lh(li)f shall be COMLHthd in good faith end
by approps > legal procecedings, provided that such contest
will not materially endanger the rights oxr interests of tle

Trustese or of the hold of the Trust Certificates and the

b

~

Cornzany shall have furnished the Trustee with an Opinion of
pan: E :
Councel Lo such effcct. Tf the Compeny does not forthwith

pay and discharge
make adequate proviﬁien for the gatisfc
of, any such dobt, tasx, charge, uﬁxeﬁh
S . L

150

, or causa 1o be waiﬂ and di h wrged, or
i discharge
gation or

claim as reqgud » Qacuion ( rhc %LUL#OC mAay, but
shall not be obligated i _ : “hairge the same, and
any amcuants so paid shall 11(—3 d'&'v:* on demand axﬂa —hz‘H be
secured by end under this Agrecemoent zimbureed by the
Company

o
i

Section 7.02. avment __O‘ Expensas; Recording.

The Conmpany cr:ow'*r»az;*!;s and ¢ to pay the expe
L oto the preparal 5on and oncu‘ fon of the Trust Certifi-
cates to bhe issued hereund or connected with the prepara-
i and filing hereof and of any

tion, execution, recor
] the provisions hereof with res-

nstruments executed unde
pect to the Trust Fguipment. The Company will, promptly
after the execution and delivery of this qu‘cﬁpnt and of
each A Gsiqnmc“b of Existing Leases and any other subleasc
under Section 5.09 and cach @ujgpl.c-k.w,“t, or amendment hereto
or theveto, m;pp tively, cause the same to be du'y filed
and recorded with the interstate Commerce Commission in
accordance with Section 20c¢ of the Interstate Commerce Act
and will cause apprepriate statcements respecting the same to
be filed under applicable Unifeorm Commercial Codss.  The
Comp“ny will from time to tine do and periorm any other act
and will exccute, acknowledge, deliver, file, register and
record any and ull further instruments required by law or
reasonably requested by the Trustee for the purposes of
propor protection of the title of the Trustece and the rights
of the holders of the Trust Certificates and of fully

carrying out and effectuating this Agrcement and the intent
hereof; provided, however, that the Cowpany shall not be
required to Ctake any such action in respect of any jurig-—
diction outside of the United States if (a) after giving




effeet to the failuve Lo take such action, the Company hos
taken all action reguired by law to protect the title of the
Trustee to units of Fguipment having a fair value of not
less than 909 of the aggregete fair value of all of the
Trust Equipment (such fair value to be determined in the
manneyr provided in subparagraph (1) of the £ifth poeragraph
of Scction 5.06) and (b) any unit of Trust Equipment at any
time located in suvch jurisdiction shall have been marked
with the marking specified in Section 5.07.

Promptly after the execution and delivery cof this
Agreement and of cach Assigmment and each supplement or
amendment hereto or thereto, the Compavry will furnish to the
Trustee an Opinion of Counsel stating that, in the opinion
of such counsel, such document or a financing statement re-
lating thereto, as the casc may be, has been properly re-
corded and fiiled so as effectively to protect the title of
the Trusitee to the Trust Bguipment and its rights and the
rights of the helders of the Trust Certificates thereunder
and hercunder and Y“P;tiﬁg the details of such action; and
the Company shall furnish to the Trustee, prior to April 30
of each year, comnmencing with the vear 1978, an Opinion of

Counsel stating that, in the opinion of such counsel, (a)

4

(i) such action heas be@n taken with respect to the record-
ing, filing, re-rveccrding and refiling of this Agrecment an
of each Assignment and each suoplemént or amendment hex

or thereto as is necessary for the proper prnto“r'
title of the Trustee to the Trust Equs s L%n :1q ks
of the Trustee and holdexrs of the Trust ‘"mLLflcqtou h(i@
under and thercunder, and (ii) reciting the details of such
action or referring to prior opinions delivered to the
Trustee pursuant to thig AOVOﬁm@h” which recite bUCh dcia??s
of such action, cr () no such action f a

of such

Section 7.02. Purt hexr Ass:
covenants and from tima to ti

2% » The Company
me to do all such acts

a
and erecute all such instrunents of further assarance as it
shall be ressonably regquested by the Trustee to do or exa-

cute for the purpose of fully carrying ouvt and effectuating

this Agre the intent hereol.

The

Sge O
d]]y all its

of such merger

Section 7.04.
Company cavenants snd agrees
consolidate with, or transt
agssets to, ancther corporation,

r'r ey
e

5

or consolidation or such transferes AﬁxiciJwJA ha o gsolwvent

corporation organized under the lavs of the Unitzd States of
America or a stats ithercol or thc Digtyict of Columbia and
such survivor {(if not the Company) or transfervee shall
assume all the obligations and liabilities of the Company
hereunder.

Secticon 7.05. TYangible Net Worith. The Company
covenants and agrees that, so long as any of the Trust
Certificates are ouv“'andan, it will maintain Tangible
Net Worth of not Jess than $5,006,000.

Q}

Section 7.06. ITnsurance. The Company covenants
and agrees that, so long as any of the Trust Cortlchaio"
are outstanding, it will, at its own cupense, cause Lo be
carried and maintained insurance in respect of the Trust
Eguipraent and public liability insurance in amounts and
against ricks customarily insured against by the Cowpany on
railroad eguipmoent owned by it.  Such insurance on any Trust
Eqgquipment shall bo payable to the Trustee and the Company as
their interests mey appear. The Comwveny will forthwith give

notice to the Trustee of the cancellation of any such insurance,

=32
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and the Company will give to the Trustee a certificate
rcf1(ctirq the replacewment of insavance required to be
maintainad pursuant to this Section 7.06.

Section 7.07. inty cf Coupany. The Cowmpany
covenants, agrees and guarantoces thot tie nolder of cach of
the Trust Certiflicates shall receive the principal amount
thereof, in such coin or currency of the United Stotes of
Amcerica, as at the time of payment shall be legal tendor for
the payment of public and private dcbts, when and as the

same shall become due and p(" ble, in accordance with the
provisionv thereof or of this Agreement (and i€ not so paid,
with intercst thereon until paid at the rate of 10 1/2

per annum to the extent legally enforceable), and shall
recelive interest thercon in like moneyv at the rate specified
therein, at the times and pTdro and ctherwise as expressed

in the Trust Certificates and this Agreement (and if not so
paid, with interest thereown until paid at the rate of 10 1/2%
per annua to the extent legally enforceable) and the Company
agrees to endorse upon each of the Trust Certif Jcaipo, at. or
before the issuance and delivery LPML£OJ by the

guaranty of the prompt pdyh of the principal
the interest

theveon, in mtially the form hereir
forth. ¢caid guaxanty 50 ,red shall be signed
name and on behalf of the Lounanv by the manual signature

its pregident, a vice prGQLQ@Dt or the treasurer.
any officer of the Company whose signature shall appa:s
such quaraﬁiy shall cease Lo be such ﬂfficer before the

Trust Certificates shall have been issved and delivered by
the Trustee, or shaoll not have been dC‘LHg in such capacity
on the date of U Cevtificar such guaranty shall

nevertheless e as ({iocalve and ind upon the Company as
though the perscen who signs vy had not ceascd to
be or had then been such of

such guarant

b

L.

Section 7.08.
If there exwists an Bvont

ency (as defined balow)

, “hey Foudon
ult o a CoLt ral Def:
thig Agreament at the Ler-—
minaticn of any of the Prior ;q@ipmex* frusts, the Company
agreas thalt it will not, exceplt as ctherwise reguired by the
second paragraph of this Section 7.08 ov by similar pro-
visions in any eguipmant fri agrecunont ectablishing a
Prior Eomipman Trast, sell, agﬂjgn ¢ otherwi
grant a security interest in, or otherwise encuy
railroad cguipment previoucly covercd by such terxminationg
Prior Egulpment Trusts (railrosd cguipment rchioi within
the Priox pipment Trusts to secure the obl )
Company thereundeay shall be collectivaly referred
Section 7.08 as 'hﬁ "Railvoad bguipment”, and the
Equipment f“]}(}a: has been fully and comp Totely wolesased
terminated Pricor Bgulpment Trust ollectively
referred to in this Section i
ment") and, excepl as oLhr“Wlmo per LLCd cr ﬁquvrod by the
second paray: ﬁ")h of this Section 7. Oo,. to IIKL_LIIL(.LLH title to
any such Released Fguipment in the Company, free and cleaxr
of any ehcuwbluu ¢ 0r security interest in, or on behalf of,
a third party so long as the BEvent of Defeult or the Col-
lateral Deflicliency exists. A "Cojiw‘“ral Deficiency" shall
be determined to cxist under this Agrecment when the not
book wvalue (as reflected on the records of the Company and
determined in accordance with generally accepted accounting
]gr141giq31cﬂa of the Trust Vguipment, together with Deposited
Cash, and other cash or Inv f,munt Seocurities on deposit
with the Trustcee or to be deposited with the Trusiece pur-
suant Lo subparagraph (2) of the first paragraph of Section
5.08, is cqgual to less than 1259% of the aggregate principal
amount of the Trust Certificates outstanding at the tiuwe of
the dctcrmination of the Collatcral Dheiiciency.

b

Boguip-

e

the Release




s s, e R A Sy 0 ot

Should there exist a Collateval bDeficiency undex
this Agreowent at any such termination of a Prior Lguipment
Trust, the Company {uvrther agrees, subject to the provisions
of tho noext succeading paragraph of this Sccection 7.08, to
convey to the Trustec herecunder sufficient quantities of the
Released mqtllz);ur\111 ar s necoeHsary o cure thoe Collateral
Daeficiency, i g howoever, that should no Lvent of
Default or Colla cficicncy exist under this Agreement
at such termination, or should there exist an Bvent. of
Default or Collateral Deflicicnecy herveunder at such termin-
ation but such Lvent of Default or Colliateral Deficiency be
subseguently cured or corraected, the Company chall be frec
to use, refinance, sell, transfer or otherwisc disposce of or
encumbcr the Railroad Eguipment frcee and clear of any and
all claims of the Trustec or the holders of thoe Trust Cer-

tificates or as may otherwise exist pursuant to, or by
virtue of, this Agreement,

If at any such termination of a Prior Bguipment
Trust, there sheuld esxist a Collateral Deficiency undeinr this
Ngreement and undaer any equjrﬂﬁnt truat agreement ("Future
Equipment Trust™) lel Jnio by the Compnﬂy subsequent o
the date of this ' ' having provisions similsaxr to
the provisiona of section 7.08, thoe 1 aQLL/,,
subiject to the ri if any, of int ¥
any Priocr Fquj moentl TVHQt, that the
convey* Trustee hercunder @ T
trustees unad any such Future Egulpm s Trust or Trusts
will be CUHVVYGG and allocated (based on the
value of such Releascd FEoulpuont ab tiwe
lateral leiency) pro ratsa b =d on the ouis
principal gmﬂuli of W:u“t Certificates under
and the Dal want of toust
under es Trust

&

At the time of a conveyancos
by the Company to the Trusice pursuant
the Company i Lo the Wrug“
ing to thos i )(wg_
the second paragraph Sectior
to the conveyance. pari
interest in or to the Rail:
Trustee or ©o the holders
to this Section 7.08 or any
ment.

relate

present

to the
PUY 8UANT

ARTICLE DIC

i l/
e
L—-'
th
e
~
I
‘v
ey
0

Concerning the Holdors of Trust Cai

of : i > 't
})I"k,»/J dedd t:IﬂLLL, the Jders of a spec J.f ied 1)(~1’( antage in
aggregate principal amount of the Trust Certificates may
take any action (including the making of any damand or
request, the civing of any noiticc, consent or waiver or the
takinq of any other action}, the fact that at the time of
taking any such action the holders of such specificd per-
centage have joined thercin may be evidenced by any instru-
nent or any number of instruments of zimilar tenor executed

by holders of Trust Certificates in person or by agent or
proxy appointed in writing.

o

Section 8.02. - :
and of pHolding of Tvu tno pko
Visions of Sociion 9.0 \ any
ins truncz“ by a holder of Trust CQTLiK“CJCOS or his agent or

~34-




proxy and proof of the holding by any porson ol any of the
Trust Certificates shall be sufficient if made in the fol-
lowing manncy;

Fasd

The fact and date of the exceoubion by any "i'uc*"i
person of any instrument may hoe proved by 1h@ Cuhi}
any nﬂtary public or othex of£1C"“ of any 7 SEWRAS)
within the United States of America euthorized Lo take
acknowledgenents of deeds to bhe recorded in such jurisdic-
tion that the person <é>;<:<:13i;i.r;qg cuch irstounent acknowledged
to him the execution ltheveof, by an

PR og
lk (A\ & Ol

sffidavit of a witness
to such exccution sworn to before any such notary ov other
such officer, or by a guarantee of the signature of such
person hy a trust compary, & bank or a member firm of the
New York Stock Exchange.

The mee”ship of Trast
by the register of such Trust Cex
ficate of t}v registrar thaereof.

may he proved
by o certi-

additional proof of
8.02 as it

The 'frustee may requird
any matter referved to in this
necessary.

Decmed
of the
have

Conpe any Oﬁhor
by an Affiliate of the
shall bo disrevarded, e
nining whothaor the Trustc
any such divection, reqguest
cates which the Trustee knows ars so
galic 1ed.

Section
At any time prioy
Trustee, as provided
d(ULQN by the holidoers of

-
of the Trust

prin-

this

of a

own by the
the holders
‘r

evidence to ! included
of which have consent 1mr\nrjtt«w
notice with the Trust ] x"wpo::; ] ce and
upon proof of holﬂir? as providad in fection 8.02, vevoke
such avtion a0 far as concerns such Trusce Certificate,

Except as aforesaeid, any such aaction taken by the holder of
any Trust Certificate shall be conclus’ve and binding upon
such holder aund upon all future hold : such
Trust C dcote ard of anv T in
exchange or subsiit

ate WiIrus

tuttion thevefeor, irvasy .
or not any nctation in any rogard thereto is made upon such
Trust Certificate. Any action taken by the holders of the
percentace in aggrogate principal amount of the Tvust Cexr-
tificates specified in this Agreement in connection with
such action shall be conclusive and binding upon the Com-
pany, the Trustee and the hoelders of all the Trust Certi-
f]cvto

ARTICLE MNIND

The Trustee

Scction 9.01. epltance of Trusts. The Trustee
hereby accepts the Trust iwposed upon it by this Agreement,

and agreas to pecform the same as horein expressed.




Section 9.02. Dutics and Reg ponsibiliti
: ; Prior to L , W Gane on Tvent
ault ‘occurred (which hes hot ]>£."1} cured) , thoe
Trustee shall exercise such of the rights and powers vested
in it by this Agreement, and use the sawme acyree of care and
skill in their cxercise, as a prudent man would exernise or

use under the circumctances in the conduct of his own alfuirm.

1?( as

No provision of this Agrecment shall be con‘trvw&
to relieve the Trustee from liability for its own negligent
action, its own negligent failure to act, or its own willful
misconduct, excapt that

’\1{ o

(a) prior to the occurrence of an Event of Defaunlt
and after the curing of all Fvents of Default which may
have occurred:

(1) +the duties and obligationsz of the Trus-
tee shall be determined solely by the express pro-
visions of this Agreement, and the Trustee shall
not be liable except ftox Lhe Perio uice of such
duties and oblicgations o are specifically set

forth in this Agreement, and no implied
or obligations shall be vead intoe thic

against the Trustee; and

willful
Trustee may conclu~
of the

ns

(2)  in the absence
the part of the Trustes, the
sively rely, as "Jth
the correctneas
upon any certwf
Trustee and con
Agre:menf; but in
cates or Opi:lﬂ)ﬂs
are ,,,x,_,LJ foal Y
Trustes, the Tru
examing the geame
conform to the

the
 this

und
whethor M
this Agreement;

(b) the Trusteo uh(ll pct e
of judgment made in good faith by
unless it Shail bé pxovei “:w% tn

(¢) +the Trustes shall not be reapect
to any action taken omi it in

of the
amount of

good faith in accordance
holders of a mu;uy’uv in
the Trust Certificatoes at e outstanding
to the timo, metnol awl place conducting any
ceading fu; any re available to Lhc Trustec, ov
cxercials - or power conf upon the

Trusteo, his Agreement,

None of the provisions contained in this Agroonment
shall reguire the Trustes to expond or rwisk its own funds ox
otherwise incur personal financial liability in the perform-
ance of any of its duties or in the cxercise of any of its
rights or powers, if there ig reascnable ground for believ-
ing that the sment of such funds of adequate indemnity
against gsuch risk or liability is not reascnably assured to
it.

Section 9.03. ertgip I1oh£” of the Trustee
Except as otherwise provid i ’

(a) the Trustee noy roly and shall boe protectoed
in acting or refraining from acting upon any resolu-
tion, certificate, statement, instrument, opinio

~36~
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reporl, notice, reguest, consent, order, trust certi-

ficate, guaranly or other paper or docu
it to be <
by the propsar party oy pavtics;

(h)  the Truatees way conanlit wiith counsel, and
Cou r sel ehall be full and complete avthori
zation and protection in respect of any action t:a}:en or

Opinicon of

it belicoved by
snuine and to have been signod or presentaed

any

suffcered by it 1)@37(:1711(’%.(‘4.3;‘ in good faith and in accord-

ance with such Opinion of Counael;

(¢} the Trustee shall be under no obligation

to

exercise any of the rights or powers vested in it by

this Agreement at the request, order or direction of

£

any of the holders of the Trust Certificates, pursuant

to the provisions of this Agreement, unless such

holders shall have offered to the Tructee reasonable
security or indennity against the costs, expenses and
liahilities which might be incurred thareon or thereby;

and

(8) the Trustce shall not be
action taken by it in good fai
be authorized or within the ¢ e
poOwers pon it by this Agrecmanc

for any

Il

5. Oﬁ(b) when and
extent fhat such
the purposzces o 5.04 (Iv) .

: m) “oction 9.02,
Trustec shall not be 1gqukf~d Lo Uwffz any act or du
in the way of incuring, taking carve of or taking posses
of the Trusi ent or to underlaic ny obther act or
under unf*l fn?Wy Tied |
oxr by the holders
against Lty and CXNeNBo
the Trust not be responsible
reco TuJJI} oY re 's37*1n3 or re-yvecording of this r:ew Nt
of any supplenaornt hereto or stuote new numhojg,

Section 9 G>o

¢ >

-
7
i

he T;a&iee as ein pJOvLu& ay be cavried
on. oxqgo;th NN AQ,LJ, and, if and to the ext
by applicable law or regulationg of governmental
having jurisdiction over tLe Trusteoe, thc Trustee
interest vpon any such moniecs held by in trust
rato gene xrally prevalling among D:w‘x"}:*m b nke and
companics or allowed by it upon depousits of a simi)
character.

by the
Wh

At any time, and from time to time, if at the
no Ivent of Dafaul shall havoe cocur and be con

,1ovcﬂ by it
tion ov vights ox

Section
and to the
Leient therefor, for

to

th
Ly

LOn
duty
the Company
Ticates

aforesaid,

or

v omoney at any time
until pald out by
er@tﬁe

%Orlx 28
allow

tine
Anuing,

the Trustee, on Request, shall invest and reinvest Deposited

Cash held by it or cash deposited with it pursuant to

Section 5.06 or Section 5.08 (hereinafter in this Scction

9.05 0&*116&1 Replacoment funds) in Investment Securitices,

such prices including any premium end accrucd interost,

are sct forth in such Reguest, such Investment Sccurities

be held by the Yrustec in trust for the boenefit of the
holders of the Trust Certificates.

The Trustee shall ;o0n Regquest, or the Toustee

at

as

o

may

in the cvent funds arve reguired for payment against delivery
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of Trust Kguipment, soll such Investment Scouritics, or any
portion thervcof, and restore to Deposited Cach or Replace-
ment Funds, as the casce may be, the proceeds of any such
sale up to the amount paid for such Invoegtment Sccourities,
including premium and accrued intorest

The Trustee shall restore to heposited Cash or
Replacement: Funds, as the case may be, rent received by it
for that purpose under the provisi

v

The Company, if not in default under the terms
hereof, shall be entitled to receive any interest allowed as
provided in the firvst paragraph of this ( 2.05, or any
interest paid by any barnk or bankers on d@)dnlio to the
credit of the Trustee with such benk or bankers pursuant to
Scction 2.01, and any inlterest (in excess of accrued intevest
paid from Deposited Cash at the time of purchose) or other
profit which may be realized from any sale or vedemption of
Investment Securities.

Section

not be

of the
the manu:

oyx for vﬂ3

title thereto,

a warventy on the

&8 a repregentas
of the value

= for any
Equipmumtr or for au. n ]
turers or owners the: "eﬁ\,f‘ or ﬂt ’tg}‘ze
defect in any of thG Je
nor shall anythixu
part of the Truste
tion on the part QE
thereof or in respect of th;

respac
ereto.

Excepl as Provi

Trustee may perform g and dutie
yh such attornevs, agents or

and uhall : ‘

in u@bilui 9.02, the
ncer by or

¥

shall

ce

negllf

misconduct any attornesy '
with reaso le care. The Trustee

in any w For the recitalis herein containoed or fo:
execut? '.Cm or validity of this Agveenent or of the Trust
Certificates (except for its own exccution thercof).

N

The
of all of its

ing IPUCOM“b]O
Compengat :
cution of
paid by the

ecaive

; cunder, i
veccive reasonabl

ered by it in the execu~
all of which shall g

sy . 4. LS - -~

The Trustee in its individual or L
city may own, hold and disnose of Trust Cortl
the same rights which it would have if it wewr

cates with
not wrustee.

duciary capa-
i
€2

Any monies et any time held by the Trustee or any
payirg agent heveundcr shall, until paid oul or inveszted by
the Trustee or any paying agenht as hevein provided, be held
by it in trust es herein provided for the benefit of the
holders of thoe Trust Certificates.

Section 2.07. foxr Appointne
There shall ai a Trustee haveunder
be either Mercantile Wational Bank at Dallas or
>nrab10n organized and doing business under the laws of
the United States of hmervica or of the State of Texas or of
the State of Wew York, having its principsl office and place

a cory

~38-

ions of Sccotion 5.04 (L) (1) (b) .



1

of busincss in the Cities of JHougton, Dallas o Yort Worth
in the State of Texas, or in the State of New Yook, hoaving a
comhined capital and surplus of at Ioo0t §56,000,000 and
which ig authorized under such lews to axercise corporate
trust powoers and is subject to supervision or examination by
fe d(‘r or state aunthority. 1f such corporation publishes

. of condition at Jleast
t.<) the reguivements of the aforesaid

the
surplus

for
and

then
ned capital

authoii
combi

ing
the

Ly,

be decned to be its conbined capi
forth in its most recent report
In case at auy time the Trustec

oo
.
accordance with the provisions

shall resign immediately
gspecified in Section 9.08.

in
Tirustee a1.¢
effect G

Section 9.08.

arnpual

PUTPeses
of

tal
of
shall ce

in

pursuant to law
vising or
Scction
such corporation shall
and surplus as set
condition so published.
;e Lo be eligibie
Section 9.07, the
and with the

or
oxamin-
9.07,

AV
SUPEIY

of this

of this

thi2 manner

m(

quwc*ix\

Trust

of

Successor
o by giving v
pany and by wmailil
Trust Certificates
registry bﬂ@nbu

the (;c)g“jwt); v oshall
written instrum

o the Con-
on to a11 holders of
appesri on the

2 of re S0
a SuCCessor

executed by orden

S,
@ by
()f -L]*xr;

Beoard of Dirvechtors of T, oone copy of which instru-
ment shall he delivered ‘rustoe @0 resigning and one
copy to the succe Trustee., If no successor trusiece
shall have been so appointed and have ac appointment
MLLhiﬂ 30 days aiicv the giving of such notice of resig-
nation, the i rustes may petlu,@h any court cf
Ocﬂn*naLL:w= s For the appoin nl 0f a Successor
trustee, or ang ho-w of & ’ji‘rn é
bona fide holder of a Trust Ce
cates fov i mcwh&n “:y

all others

auch cuuwt fer

the appoint § suCcoes trustea. Suach court nay
thereupon, Such not i it any, &8 it mey a2em proper
and prescribe a suceespor truste.

(b In case at any tiue any of the following

(1)

the

accorﬂ‘vce

shall 1
for ]

Trustee
in with the
and

ther
Trust

y(
by the Comg
Cerxtificate,

<
1S
(CIR

(2) the 7T
acting, 1
declareaed
or of its
public of

icer shall
Trustee cr of its pro
purpo of rehabilltst
dation, then ir
remove th 'f‘ﬁ11_. e
by writt 1ot‘bﬂ‘”l‘ iy
order of its Board of
inatrument shall be
remneved and one copy
any holder of a Trust
bona fide holder of
Certificates for atl
behalf of himself and o
ated, petition any cour
for the romoval of the

S

)

&

[ ot

=35

il te resign

any such cawe,

Direct
doli

71'1

sligible

]l‘(ﬁ\“‘"iun;; ;8 Section 9,07
after \ri%ten request
or by arny such holder of a
hall bocone ij)CXEE)E}Bl(E of
creG bankrupt ox be
receiver of 1,1152 Trusteo
appointed, or any
charge or control of the
&ff?f fox the
or liqui-
1;11(‘-: Company may

cessor trustee
executed by
copy of which

suc
in duplicate,
ors, one

vored to the Trustee so
to the successor trustee, o1,
Certificate who has been a

-ust Certificate or Tiruat

ar o six omonths may, on

11 othars nwmx!uv!y 81 tu~

L of competent jurisdiction
Trustee and Lho appointment



of & duccesnor Lrus c?(,m Such court may thercupon,
alter such notice, i1If v, as it may decin propor
and prescriboe, remove thoe Yrustee and appoint a
succensor U..‘., e .

Prin-
s at the time

ty in aggregate
Ce

(4

(¢)  The holders of a maiori
cipal amount of the Trust Cortifi

I

L
outstanding mays all any time rvemove L Trusteo and
approint 1O

I CAS fate: trustee by dedivering to the

; to be 2d, Lo the successor trusteo
dpp(u nted and to the Company tho evidenco provic
in Section 8.51 o ] taken by the holders
the Trust Cextificates.

of

(d) Any regcignation or removal of the Trustee and
any appointment of a successor trustec pursuant to any
of the provisions of thisz Scction 2.08 shall beccme
effective upen accepitance of appeintment by thoe succes-
sor trustee as provided in Section 2.09.

I its pu m"x
an such appoinia t here
tion or removal ¢ :

effective and : Yot Wit huw, any
act, dead or c*unvc,mx ca, shall become ves
rights, powerns, dutics and Lgetiong of
und but, neve:s i.:hv;; Lee on tho weilltte
cr of the S or T unon

“hall beco

l)rl\’“n-l) \

Read
- . K
aCU [

.[u"”‘

<3 !\(

the Coampany

.' LTS

BRAC

witing for m
Fivming o s

Z“Any

(')f SUCn

y i,b To o under

provic
accae
the

Uporn
trustec asg provl”;“
maill notico of
the holders of
appearing upon 30T S
mail svuoh notice Ltho
ment by the successor i >
cause such notice to be mai ] ’c

pwnr @ of appo:
in this &(:L:L:y
succession ol suc

; o~

s, Corvtificat

SUCCCES0T
he Company shall

v Lirustee her(—‘wv;’]:; {

\m(i:( e

appoint-
trus shall

of the Conmpany.

e

Section 9.10. Me of Trustee.

YOor o
Any corporation into which the Trusteo v be mergc;‘ed or
converted or with which it mav be ated, or any
Corpo '*'"m ron resulting from any wmergey or conversion or
consolidation Lo which the Trustee shall be a pevty, or any
C()I[)()]Télt).(?,l’i succeeding to the corporate trust business of
the Yrustee, shall be thoe sucersoer of the Yrustee hore-—
under, provided f:m‘h corporation shall be oligible u;udm‘" the
provisions of Secticon 9,07, without the exccution or filing
of any poper or any further act on the }):ﬂ‘i of ony of Lhcz
partics herceto, anything herein to the contrary notwith-
standing.
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ARTICLT TN
Miccellancous

Scction 10.01.

i
T\Irvf»-}':*cw.m’ #
PRRORVE SIS S A0 TR PG AN A S

shall Do construed to confs
firm or corpovation, other partics hereto and the
holders of the Trust Certificetes, any right, rowo-dy or
claim under or by reason of this Agrecwoent or of any term,
covenant. oy condition hereof, and all the torms, covenants,
conditions, promiscg, and contained hercin shall
be for {the sole and exclusive i heretc

or to give to any person,

£ of the partie:
and their successors and of the hold 5 of the Trust Cer
ficates.

ourgse.  No recourse under
cemnent of this Agr@am@nt
sidey, officer or director of
ool any assesanent
e of
and
ple olilic FATILO,
11 ottach to or
direo
- ox by
contained
. oany and
in equitly,
1“(”(&7f,
a conditi

Agraer

Section 10.02. ;
any obligation, covenanl or a
shall be had i
the Comg
or by any
statute or
stood that
anda that
be incurs
the

¢
T Iiebiiity
tockholdoers
such, cr any of them,
the 3, COV@hﬁPfT '
Agreemant, or implied
sonal liability,
statute or conastit
or rector iz herehy
congsideration for th@

£
Eall el
Lok - L.

any ac,;.a
(othor tharn the issuance of
shall furnish to the Trastee
that all C’O‘*'ldi*’.i@.‘ifzis pre
rement lating to the p

Op nion of G«
1 all

of such coun
complied with.

Eac L
Agreement and
compliance with
Agreement i
making such
or coven:
cwcz(,1>f> of
tatemaent
opinion . {(¢)y a staif
such person, he has nade such
as 1is necessary Lo hle hiw
as to whet! or net such 3 covenant
complied wit and (d) a statone to whether in the
opinion of i such condi i:x»cpry or covenant has beon
conplied wi-

in thig
rEon .
rdition
and

the

ﬂ(in Ton or

]

s CONTaring

Section 10.04. Binding Fxccpt as
wided hercein, : o of this Agreement
ling upon and shall inure to the benefit of the

and their pechive succvessors and nassigno.

otherwisce
shall be
parties

Scection 10.05. lechu. 11 demands, notices and
communications hereunder ol 1 be in writing and shall be

—d] ] -
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deemed to have heen duly given il personally delivered at or
mailed o (a) in the case of the Company, 777 Souilh FPost
Oak, Suite 777, ¥ouston, "Yexas 77056, Attontion: Prosident,
or ;ncfh other address ne may hoercafter be furnishad 1\) "(",hC%
Trustee in writing by thoe Comno: {12}
Trustee, 1704 Moin Streat, Dallas, Tewas Th200%, ;
Trust Offiiccer, or such clbbel L‘U;i(,,{'x.‘(i;’t‘, s oos wmay hoeyeaftor
furniched to the Cowpony In writing by MUwuy, and (() in
tho case of the holdors of Trust i fientes, to the ros-
pective addrasses of such holdoer the books of {he
Trustoo mt‘n’r'ln = purauvant to S : 2.05(d) . /‘m affi-
davit by any perse anting or acting on Le B
C(;mpcmy or ihr Trustee, as to suvceh waitling, havi
registry receipt attached, chall be conclusive
the ¢giving of such demend, notice or comwmumunic

TyoPe 2) T

hall ¢
Yy l}l(.

Section i[‘ 06, B
and Scection headin
shall not affect

for cont

Count
been exnccut 2V count
deemed to b@, an original, and

together constitute bul one and the same

10.08.

have hew

The pProvi
all o tgations of
shall be g< vc‘r*n“f* by the laws of the

SO0 Wk '%;, hout tho
Trust Certificatres.

have caus

pe f"{;'. :1 e

IS ol o) 23
thereust teod and theisr roo-

to e hereunto
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RICHMOND LUEACENG CORANY

1'1(H Jde

u,r,nmﬂmrﬂ
3 N RO U BE S I R
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EXHIDIT B

EX1STING LEASHS

Rider dated hugust 5, 1976 to Tank Car Lease and Sarp-

vice Contract dated November 20, 1975
Leasing Company and Velsicol C%mxlcdl
covering the following described rail

Nunbev of Cars Type
16 16 000 gallicns
TILIAI00WL

Tank Cayx ILease and Service Contract dated July 23,
Richmonﬂ Leasing Comoaﬂ” and Chem @c

1876, bet‘ev
Industries
tank cars:

Nunbher of Cars Typa

4 20,800 vailons
DOTILIATIGOWS

; between Richmond
Corporation

road tanls cars:

Car Numurhs

RTMX 1614
thur 162%

Car Mumbers

TYITIRA Y
nEEA

>
thru 2670

Tank Car Loase and Service Contract dated Juna 1?,

1876, betw
Inc. covering the following descn
cars:

Number of Carg ' Type

4 20,800 qallon
DOTILIALGOK

\

n Richmond Leasing Company and PREG

. a9
ibed

railroad

Car Num

RTMY 2671
thru 2674

Tank Cor Lease and Service Contract dated Aucgust 21,
1976, between Richmond Leasing Company and Trans ]PD&G

Corp., including the guaranty thex

3§ by Transawmonle

Inc. dated November 24, 1976, covering the £0110w1n3

described railroad tank cars:

Mumber of Car

sm

Type

10 33,750 gallons
TI0BA3Z00W

Car Numbers

RTMX 3460
thru 3469
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Rider dated September 8, 19276 Lo Tank Car Lease and
Service Contract dated November 2, 1975, between
Richmond Leasing Company and Mobil 01l Compeny covering

the following described reiliocsd tank cars:

Number of Cars Type Car Numbers

25 33,750 <faﬂons RTMX 353
5

5
DOTI0O5A200W thru 3556

Y
Tank Car Lesse and Service Contract dated December 1,
1976, between Richmond Leasing Conmp ny and Terra
Chemicals ITnternational, Inc.. covering the follow-
ing descrihed railroad Laﬂk CAars:

Number of Cars Type Car Numbers

30 33,750 gallons RTMX 3560
DOTLOBAZ00W " thru 3589

Tank Car Loase and Service Contract dated November 8,
1976, between Richmond Yleesing Qonpmnv and Mobay Chemical
Corporafjnw covering the following described railroad
tank carg:

Humber of Cars Type

bhers

15 23,500 ge §TOHG RTMX 2462

DOTIIIALOOWS thru 2476



PRIYBIT C

ASSTONMENT, dated as of J anuary 20, 1977, by and
between MERCANTILE NATTONAL BANK AT DALLAS, a national
banking association incorperated and existing under the laws
of the United States, acting as Trustee under an Nguipment
Trust Agreornent dated as of Jenuary 19, 1277 (hereinafler

called the "Tyustee"), and RICHEMOND LEASING COMPANY ., a

corporation duly organized and existing under the laws of

the State of Delaware (hercinafter called the "Company").
WHEREAS, the Company had agreed to cause to be sold,

i

transforred and delivered to the Tructee certain railroad
equipnent (herveinafter called the "Trust Dquipaent') pur-
suant to sald Eguipment Trust Agcecment dated as of January 18,
1977 (hereinafter called the "Trust Agrecment"); and

WHERFAS, title to such Trust Nguipment is to be vested

in and is to be retalned by the Trustee and such Trus

[

Equipment 1s to be leased te the Company under the Trust

Agreement,v all subject to the lease or leases raoferred to in

Exhibit A hereto (hereinalter called the "Leases") between

the Company and the lessee or lessees named therein; and
WHEREAS, Richmond Leasing Company 9 1/2% Equipnent

Trust Certificate duc September 30, 1989 (Series 10) are to

be issued and sold in the aggregate principal amount not



A

exceeding $10,000,000 and thﬁ argraegata proceads (including
accrued interest, if any) of such sale which shall equal the
aggregate principal anount of the Trust Certificates so
issued and so0ld shall constitute a fund to be known as the

Richmond Leasing Company Bguipment Trust Series 10 to be

delivered by the Trustee from time to time to the Company to

reimburse the Compony for up to 80% of the cost of the Trust
A i

Equipment, the rewainder of the cosit of the Trust Eguipment

to be paid by the as provided in the Truslt Agree-~

ment; and

WHEREAS, it i1s desired to grant to the Trustee an

i

assigment of and & security interest in and to the Leases

and otheoer colleoterel desciribed below;

NOW, THEREFORE, in considevation of the mutual coven-
ants and promises hevein contained, the parities hereto

hereby agree as follows:

3

ler Loages, the

-

Subject to the vights of lessees un
Company hereby assigns, transfers and sets ovey unto the
Trustee as scecurity for the pasyment and pevformence of all
of the Company's obligationsg under the lease provided for in
the Trust Agreement (i) all of the Company's right, title
and interest as lessor in, to and under the Leases described
in Exhibit A hereto together with 211 rights, powers, privi-
leges, and other benefits of the Company as lessor under the

Leases in respect of such units of Trust Equipment, including



but not limited to the Company's right Lo receive and
collect all rentals, liguidated damages, prococds of sale
and other payments now oy hercafter to becone payable to or
receivable by the Company undor or pursuant to the pro-
visiong of the Leases and, in addition, (1) all the Com-
pany s right to receive and collect all per diem wmileage or

i

to become pavable to the

other payments now or hoeyveafic
Conmpany in yezpect of the Trust Dovipment, vhether vnder or
pursuant to the provisions of any of the Lesces or othoer-

e

that until the happening of an

“ined in

shall not collect or receive any of

Doy pavyments or take any other action in

respect heveof.  The Company 5oy s and wavvants that it

not heretofore mads and

| T L R J
that 14 will not hera-

ter malke in respeot of Lhe Trust Fagniprnont any other

assignment of Lhe ventalas or the payment pay-

able to or veceivable by the Company

’

it 1

5 expressly understoond and
ment made and security interest granted hercin applies only
to the Leascs {end any right, title, intercst, vpover, and
privilege of the Company as lessor thereunder) insofar as
such Leases cover or otherwise apply to the rail cars des-

cribed in Lxhibit A hereto and any rail cars substituted as

replacements for the rail cars described in Exhibit A



hereto (but does not apply to any rail cars added to such
Leases as additional and not replacement rail cars).

-

It is ceupressly agreed that the rvights heroby assigned
to the Trustee are subject to the viaghts of lessces under

the Leases, and that the Trustoee, so long as any such lessee

is not in default under its Lease, shall not interfere with

the rights of penc and undisturbsd posscssion off such
lessce in and to any of the Trust Eguipment in accordance

with the terms of such Lease.

In additicn to, and without in any way Llimiting, the

i

powers confery o the Trositae by Scctions 6.01 and 6.02

of theo Trust the Trusies may upoen the hoppening

an ivent {as defined in the Prust eement)

N
~
Foda

anrd not ot =, in the Tructcee's own name ¢r in the nawe

of the

cets norndnee, or in the rname of the Company or
as the Cowpany's attorney, (1) ask, demand, sue for, collect
and receive any and all rentals or per diem milcage or othar
paymaents to which thie Cowpany is ov may becon cntitled in
respect of the Trust Fovipment and (11) enforce compliance
by lessces under the Leases with all the terms and pro-
vigions thevecof and make all waivers and agreements, give
all notices, consents and releases, take all acticen upon the
happening of an Event of Default specified in the Leases,

and do any and all other things whatsocever which the Com-

pany, as lessor, is or may become entitled to do under the

Leases.



The assignment madoe by this instrument is made only as
se‘cm?ity and, therefore, shall not subject the Trustec
to, or transfor, or pass or L n any way affect or modify, the
liability of the Company under any Lease or otherwisc, it
being understood that, notwithetanding any ascignment, any
obligations of the Compeny under any TLease or otherwise
shall be and remain enloveeable aguinst and only against the
Company.
foction of the Com-

LS

Upcn the full

pany's obligation under the leass provided for in the Trust

Agrecmoent, the assigrorent. made pa o this instrament

shall terminate and all righta, title and interest of the
pee heveunder in and to any Lease or any

oot of the Trust

the Conpany.

T ey ey ey e Ty 1Ty oy P ot | . A o S e » PN
The Compasiy covensnt veecs with the Trustee that

in any svit, procecding or action brouvghit b
pursuant to the provigions of this instrunent for any
rentals or per diom mileage or other paywmenits in resvect of
the Trust Bguipment, whether under or pursaant Lo the pro-
visicns of any Leasce or otherwise, or to enforce any pro-
visions of any Lease, the Company will save, indemnify and
keep the Trustee harwmless from and against all expense, loss
or damage suffered by reason of any defense, set-off,

counterclaim or recoupment whatsoever.



Exceplt as otherwisn provided hevein, the provisions of
this agrcement shall be binding upon and shall inure to the
benefit of the parties hereto and their respective succes-—
sors and assigns.

All demands, notices and communicaticns herveunoacer shall
be in writing and shall be deemed to ha\'\f“«:z Peen dulyv given
and personally doliivered at or mailed to (a) in the case of
the Company, 777 South Post Cak, Suite 777
77056, Attention: President, or such othe:

in

hereafter be furnished to the Tious
Company, anrnd (h) in the case of the Yrustaee, 17064 Main
gl

Strect, Dallas, Texas 75201, Atbention: Trust Offi Cr

as may narcarter he
Compuny in writing by the Truactec. An affidevit by any
persen yepresenting or acting on behalf of t’mﬂ:' Company o
the Trustec, as to such mailing, having the registny receipt
attached, shall be conclusive evidence of the giviug of such
demand notlce cr companication.

Thie Agroecment may be executed in counterparvis each oi
which shall be decmed to be an oviginal and all of such
counterparts together constitute but one and the same instru-
ment.

The provisions of this Agreement and all rights and
obligations of the parties hereunder shall be governed by

the laws of the State of Texas



IN WITHESS WHERROR, the Company and the Trustee have
cauzcd their names to be signed hercto by their respective
offices thercunto duly authorized and their respective cor-
porate scals duly attested to be horeunto affixed as of ihe
day and year first written.

MERCANTILEL NATTONAL BANK
AT DALLAS

By

Trust Officer

ATTEST

(Corporate Saal)

RICHMOHD LEASING COMPANY

President

ATTEST

(Corporate Seal)

THE STATE OF TEXAS  §
COUNTY OF DALLAS &

On this  day of January, 1977, before me personally

appeared 7 to me personally known who
being by me duly sworn says that he is a




A

that
the

AT DALLAS,

BANK
the foregoing instrument is
}‘ 1

CANT NAYTONAL

ed

PILE

to

of MIER(
saffix

one
corporate

scals
soal

ot the

of said baul, thet said instrwnont was sioned and sealed on
behalf of said bank by authority of its Board of Dir@ctor“
and acknowlodged that Hlo execultion QL the foregoinyg instru-
ment was the free act and deed of said bank.,

Notary Fublic in and for

Dallas Counlty, T ¥ ¥ A 5
TiE STATE OF 1w 5
COUNTY  OI' HARRIS g

Q(u,c,_] }.)7

LEAGTNG
subscrib
me thaot

e

aecd of

GIVEN IFIDB®m My O OFFIcCH,
of Januavy, 1977.

rein stated and

Not: TPublic in and for
Harris County, T I X A S




